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LEASE

This lease(this “Lease”) is enteredinto asof this jrrday of December,2006, by and
between the Town of Acton, a body politic and corporate of the Commonwealthof
Massachusettsorganizedpursuantto MassachusettsGeneralLawsChapter121B (the “Town of
Acton”), and CommonGroundDevelopmentCorporation,a non-profit housingdevelopment
subsidiaryofCommunityTeamwork,Inc., anon-profitMassachusettscorporation(“Tenant”).

BACKGROUND

WhereasChapter487 of theActs of 2002, entitled “An Act Authorizingthe Town of
Actonto LeaseaCertain SchoolBuilding for ResidentialPurposesfor 50 Years,”providesthat,
“Notwithstandingany generalor speciallaw, rule or regulationto the contrary,the town of
Acton may leasethe historic Towne School building and so much land surroundingand
providingtheaccessto thebuilding asis setforth in thevotesof theschoolcommitteeandthe
board of selectmen,for a term of not more than 50 years, for thepurposeof preservingthe
building andadaptingit for residentialuse,includingbutnot limited to low andmoderateincome
housinguse.”(~1).

WhereasChapter487 oftheAct of 2002 furtherprovidesthat, “Theboardof selectmen
may issuea requestfor proposalsfor suchpurposes,to determinethe termsand conditionsof
such request,to acceptany proposalor negotiatechangesin any proposal, or to reject all
proposals,as it determinesto be in thebest interestsofthe town, andto takeall otheractionsas
maybenecessaryor desirableto carryoutsuchproject.”(~2).

Whereas Section 16 of Chapter 3DB of the General Laws provides that, “If a
governmentalbody duly authorizedby generalor special law to engagein suchtransaction
determinesthat it shall rent, convey,or otherwisedisposeof real property, the governmental
body shall declarethepropertyavailablefor dispositionandshall specifytherestrictions,if any,
thatit will placeon thesubsequentuseof theproperty.”

Whereaspursuantto the foregoing legislative authority the Town of Acton issueda
Requestfor Proposals(“RFP”) for the long-term leaseand renovationof the Towne School
Property(the“Property), for affordablehousinguse.

Whereaspursuantto the foregoinglegislativeauthoritytheRFP specifieda Term of 50
yearsfor the leaseoftheproperty.

Whereasa feasibility study of the Property determinedthat the existing two-story
building on thePropertywassuitablefor conversionandrenovationinto multipleunitsofmixed
incomerentalhousing.

Whereaspursuantto theforegoinglegislativeauthoritytheRFP specifiedcertaingeneral
termsand conditionsfor therenovationof the existing two-storybuilding on thepropertyinto
multiple unitsofmixed incomerentalhousingto be operatedby the Tenantover thetermofthe
Lease.
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Whereasthe Tenantsubmitteda responseto the RFP in which theTenantspecifiedits
anticipatedhousingimprovementsto thePropertyfor theTenant’suseas an affordablehousing
rental facility.

WhereasthetermoftheLease(50 years)equalsor exceedstheexpecteduseful life of the
Tenant’santicipatedhousingimprovementsto theProperty.

Whereasthe Leasehasbeenstructuredto allow theTenantto removeat thetermination
oftheLeaseanyimprovementsmadeby it to thePropertyduringthetermofthe Lease.

Whereasthe Leasehasbeenstructuredto restrictcertainhousingunits on thePropertyto
income-eligiblehouseholds.

WhereastheLeasehasbeenstructuredsuchthat theTownasLessorshallnotmanagethe
Tenant’sconstructionofthehousingimprovementsor thereafteroperatethehousing.

Now therefore, for adequateconsideration,the receipt and sufficiency of which are
herebyacknowledged,the

TownofActon andTenantnow agreeasfollows:

ARTICLE 1

PREMISES

1.1 LeaseofPremises.TheTownof Acton, for andin considerationof thecovenants
andagreementshereinaftercontainedon thepartofTenantto bepaid,keptandperformed,
herebyleasesto Tenant,andTenantherebyleasesfrom theTownofActon, fortheTerm(as
definedin Section2.1 below)uponthetermsandconditionsset forth herein,thefollowing
describedpremises(hereinaftercalledthe“Premises”):

A certainparcel of land (the “Land”) located at the corner of Massachusetts
Avenue and Charter Road in the Town of Acton, asmore particularly describedin
Exhibit A attachedheretoand madea part hereofandmoreparticularly shownon the
planattachedhereto as Exhibit B andmadea parthereof,theexisting two-storyTowne
School building (the “Building”) and all other improvements,buildings, structures,
utility linesnot ownedby therespectiveutility company,parkingareasandfixtures that
arenow or hereafterlocatedon, installedin, or attachedto, the Land (collectively, the
“ji~iprovements”)and all easements,rights, privileges, licenses,covenantsand other
mattersthat benefitorburdentheLandor theImprovementsor theuseor occupancyof
theLandor theImprovements,whetherornotofrecord.

1.2 ReservedRights. TheTownofActonreservesthefollowing rights andimposes
uponTenantthe following obligationsin connectionwith thePremises:

(a) Uponreasonableprior noticeto Tenant,theTownof Acton shallhavethe
right to accessandenteruponthePremisesfor thepurposesofinspection,complyingwith all
applicablelaws,ordinances,rules,regulations,statutes,by-laws,courtdecisionsandordersand
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requirementsofall publicauthoritiesandexercisinganyrightreservedto theTownofActonby
thisLease. TheTownof Actonshall usecommerciallyreasonableefforts to minimize
interferencewith or disruptionof Tenant,Tenant’sbusiness,its occupants,its operatorsandits
lessees.

(b) Uponreasonableprior noticeto Tenant,theTownofActon shall havethe
right to apply to havetheBuilding and/orthePropertylistedon theNational, State,andlorLocal
Register(s)ofHistoric PlacesduringtheTermof theLease..

1.3 Condition ofthePremises.Tenantacknowledgesthat it hasleasedthePremises
afterafull andcompleteexaminationofthePremises,including,without limitation, any
encumbrances,subsurfaceconditions,existingstructuresthereon,if any, thepresenceof any
asbestosorotherHazardousMaterials(asdefinedin Section12.4below) locatedon, in orunder
thePremisesorwithin suchstructures,legaltitle, theirpresentusesandnon-uses,andlaws,
ordinances,andregulationsaffectingthesameandtheability of Tenantto usethePremisesfor
its intendedpurposes,andacceptsthesamein thesameconditionin whichtheyoranypart
thereofnoware,andexceptasotherwise expresslyprovided in this Lease,waivesall rights to
objectto theconditionthereofandassumesall risks in connectiontherewith,withoutany
representationorwarranty,expressor implied, in factorby law, on thepartofthe Town of
Acton, andwithoutrecourseto theTownofActon.

ARTICLE 2

TERM

2.1 Term. ThePremisesareherebyleaseduntoTenantandits successorsandassigns
fora fifty (50) yearterm(the“Term”), commencingon theearlierofthedateoftheconstruction
loanclosingfor theInitial Improvementsor October 1, 2007(the“CommencementDate”), and
unlessearlierterminatedin accordancewith theprovisionshereof,endingon thenextbusiness
daybeforethefiftieth anniversaryoftheCommencementDate(the “TerminationDate”).
Tenantshalldeliverthirty (30)dayspriorwritten noticeto theTownofActonbeforethedateof
theconstructionloanclosingmentionedabove.

2.2 EarlyTermination. Tenantagreesthat if constructionoftheInitial Improvements
hasnotcommenced(asdefinedin Section3.1 below)by theOutsideConstructionStartDate(as
definedin Section3.1 below),or if Final Completion(asdefinedin Section3.1 below)ofthe
Initial Improvementshasnotoccurredwithin 12 monthsof theOutsideConstructionStartDate
(asdefmedin Section3.1 below),theTownofActonmayelectto terminatethis Leaseupon
ninety(90)days’ writtennoticeto Tenant;provided,however,that if theInitial Improvements
arecommencedwithin suchninety(90)dayperiodanddiligentlypursuedto completionorif the
Initial Improvementsarecompletedwithin suchninety(90)day periodasthecasemaybe, such
terminationnoticeshall benull andvoid andthisLeaseshall continuein full forceandeffect.

2.3 EarlyAccess.Prior to theCommencementDatehereunder,Tenant(andTenant’s
consultants)shallbe entitledto accessthePremisesatreasonabletimesuponprior writtennotice
to theTownofActon to inspectthePremisesin preparationfor Tenant’stenancy.
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Notwithstandingtheforegoing,Tenantshallusediligent effortsto scheduleany inspections
hereunderin orderto minimize thenumberoftimesthatTenantaccessesthePremisesprior to
theCommencementDatehereof. Tenantshall only havetheright to accessthePremisesin the
companyoftheTownofActon’ srepresentative(s)oragent(s),andanyinspectionsconductedby
Tenantshall benon-invasiveunlesstheTownofActonconsentsotherwise.TheTownofAction
will usereasonableefforts to accommodateTenant’sproposedinspectionschedule(s),and
notwithstandinganythingset forth hereinto thecontrary,Tenantshallbe boundby thetermsof
theindemnificationprovisionsin Section7.13 hereoffor any suchaccess.

ARTICLE 3

TENANT WORK

3.1 Initial Improvements.

(a) Inorderto renderthepremisessuitablefor Tenant’sintendeduse,Tenant
shallhavetheright to constructtheTenant’simprovements(the“Initial Improvements”)
describedin Exhibit C attachedheretoandincorporatedherein(the“SchematicDesignPlans”).
Tenantintendsto commencework on theInitial Improvementsassoonasreasonablypossible
following theCommencementDatebutnot laterthanone(1) yearafterthedatehereof(the
“Outside Construction StartDate”). OnceTenantcommencesconstructionon theInitial
Improvements,Tenantshallthereafterdiligently andcontinuouslyprosecuteto Final Completion
(asdefinedbelow) in accordancewith theFinalPlans(asdefinedin Section3.3 below) andas
modifiedto meetBuilding Permitandotherpermitrequirements(assetforth in Section3.4(a)).
Forpurposesofthis Lease,constructionoftheInitial Improvementsshallbe deemedto have
“commenced”uponthecommencementof actualphysicalwork (including,withoutlimitation,
sitework) onthePremisespursuantto afull, unconditionalbuildingpermitfor theconstruction
oftheInitial Improvements,and“Final Completion” oftheInitial Improvementswill be
deemedto haveoccurredupontheissuanceofapermanentcertificateofoccupancyfor the
Initial Improvements.ThedateuponwhichFinal CompletionoftheInitial Improvementsoccurs
shallbereferredto hereinasthe “Final Completion Date.”

(b) Notwithstandingtheforegoing,if thecommencementoftheInitial
Improvementsis preventedordelayedbeyondtheOutsideConstructionStartDatebecauseof
strikes,lockouts,labortroubles,inability to procurematerials,powerfailures,riots, insurrection,
war,appealsor litigation relatingto anycomprehensivepermit applicationsor otherrequired
permitsor licensesnecessaryto constructandusetheInitial Improvementsfor thePermitted
Uses(asdefinedin Section8.1, below),orothercausesbeyondTenant’sreasonablecontrol
(provided,however,that lackofmoneyshallnotbedeemedsuchacause)(collectively,“Force
Majeure”), thenthecommencementoftheInitial Improvementsshallbeexcusedfor theperiod
of delayandtheOutsideConstructionStartDateshall be extendedfor anequivalentperiod.

3.2 ScheduleofPerformance.Subjectto ForceMajeure,theInitial Improvements
shallbe completedby Tenantwithin 12 monthsoftheOutsideConstructionStartDate(as
definedin Section3.1 above)in accordancewith thecritical pathtime scheduleofwork attached
heretoas Exhibit D (the“ScheduleofPerformance”). Uponwrittenrequest,Tenantshall
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submitto theTownofActon on orbeforeeachdeadlineset forth in theTenant’sScheduleof
Performancesatisfactoryevidencethat eachdeadlinehasbeenmet. To ensurethat thepurpose
ofChapter487 oftheActs of2002is fulfilled by theTenantmakingan appropriateandtimely
affordablehousinguseof thePremises,thesatisfactionofthemattersset forth in theTenant’s
ScheduleofPerformanceby thedatesset forththereforis anessentialpartof this Lease.In the
eventthat theTenant’sScheduleof Performanceis materiallydelayedby factorsbeyondthe
Tenant’sreasonablecontrol(suchasathird-partyappealofanecessarygovernmentalpermit or
approvalfor theconstruction),Tenantshall immediatelynotify theTownofActon ofthatdelay
andsubmitaproposedAmendedScheduleofPerformancetakinginto accountsaiddelay; and
theTown of Actonshallnotunreasonablywithhold anextensionto accountfor saiddelay. In
theeventthattheTownofActongrantsan extensionofanysuchdatefor anyotherreason,
whichtheTownofActonmaygrantor withholdin its reasonablediscretion,theTownof Acton
shallnotbedeemedtherebyto bewaiving any otherrightshereunderor implying theextension
of anyotherdates.

3.3 DeliveryofFinalPlans. Onor beforethedatespecifiedin theScheduleof
Performance,Tenantshall submitto theTownofActon Tenant’sproposedconstruction
drawingsfor theInitial Improvements.TheTownof Actonmaycommentin writingupon
Tenant’sproposedconstructiondrawingsfortheInitial Improvementsto ensurethatTenant
completesanyinitial improvementsin amannerconsistentwith thepublic interestin theproper
maintenanceofthepremisesandwith applicablehealth,safetyandwelfareregulations.The
Tenant’sconstructiondrawingsshallbereasonablyconsistentwith theconceptualplans
submittedaspartoftheTenant’sRFPResponseandwith theSchematicDesignPlans. In the
eventtheTownof Acton so commentsinwriting ofanyitem in theproposedconstruction
drawings,Tenantshallin its Judgmentcausesuchitemto beappropriatelyrevisedassoonas
possibleafterreceiptoftheTown’s noticeandresubmitthesameto theTownofActon pursuant
to this Section3.3. TheTownofActonandTenantagreeto cooperatereasonablyarid in good
faith with eachotherto resolveanyrequestedmodificationsby theotherwith respectto the
proposedconstructiondrawings. Oncetheconstructiondrawingshavebeenfinalizedbythe
Tenantpursuantto theprovisionssetforth in Section3.1, theTenantshallsubmitto theTownof
Acton acompletesetofthefinal constructiondrawingsresultingfrom thisprocess(the“Final
Plans”).

3.4 ReiuiredPermits.

(a) Tenantshallobtainall permits,approvalsandlicensesfrom governmental
authorities(“RequiredPermits”)requiredfor constructionanduseoftheInitial Improvements,
andfor any otheralterations,removals,installations,additions,changes,replacementsor
improvementsto thePremises(collectivelywith theInitial Improvements,“TenantWork”), and
shall,uponwrittenrequest,providetheTownofActonwith acopyofeach. Uponfull orpartial
completionof theInitial Improvementsandprior to occupyinganypartofthePremisesfor any
purposeotherthanperformingtheInitial Improvements,anduponcompletionofany other
TenantWork,Tenantshall obtainfrom eachauthoritygrantingtheRequiredPermitssuch
evidenceof approval(“RequiredApproval”) asmaybenecessaryto permitsuchpartofthe
Premisesto be usedandoccupiedfor thePermittedUses(as definedin Section8.1 below).
Tenantmayoccupyall orpartofthePremisesundertemporaryorconditionalcertificatesof
occupancy,but shall notbe relievedfrom theobligationofobtainingpermanentcertificatesof
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occupancyfor theInitial Improvementsorothersimilar licensesorpermitsrequiredto permit the
Premisesto beusedandoccupiedfor thePermittedUses.

(b) TheTownof Acton,solely in its capacityasownerofthePremisesand
withoutcostto it, promptlyshall executeanddeliveranyreasonabledocumentswhichmaybe
necessaryto obtainormaintainanyRequiredPermitorRequiredApproval including,butnot
limited to, appealsof adversedecisionsrelatingtheretoand,solelyin its capacityasownerofthe
Premisesandwithoutcostto it, shall furthercooperatewith Tenantin obtainingormaintaining
anyRequiredPermitor RequiredApproval,including,but not limited to, appealsofadverse
decisionsrelatingtheretoasTenantmayfrom time to timereasonablyrequest;provided,
however,thatwith theexceptionofzoningorothermatters,wheretheTownofActon’s
executionofpetitions,application,appealsor otherdocumentsorjoinderin proceedingsmaybe
requiredasaconditionto Tenant’sproposedaction,theTownofActon shallin no eventbe
requiredto join in orbecomeapartyto anyproceedingin whichit will opposethe
CommonwealthofMassachusettsorany agency,authority,branch,division,officeor
subdivisionoforfor theCommonwealthofMassachusetts,norshalltheTownofActon be
requiredin connectionwith any suchproceedingorotherwiseto opposein anywayanypolicy
previouslyestablishedby theTownofActonnorto takeapositioninconsistentwith aposition
previouslytakenandmadepublicby theTownofActon. As statedin theRFP,theTownof
Acton’s BoardofSelectmenwill consider,reasonablyandin goodfaith, anyrequestby the
Tenantto supporttheTenant’sfiling ofaComprehensivePermitunderM.G.L. Chapter40B if
requiredfor thecompletionoftheInitial ImprovementsandoperationofthePremisesfor the
PermittedUse,andwill supportthat requestfor an appropriateComprehensivePermitconsistent
with andto effectuatethepurposeofthis LeaseAgreement.Tenantunderstandsandagreesthat
theBoardofAppealsoftheTownof Acton is a quasi-judicialdecision-makingbodyandthat the
TownofActonmakesno representationor assuranceasto howtheBoardofAppealsmayacton
orconditionany suchComprehensivePermit.

(c) Tenantmaycontest,in goodfaithandon thesametermsandconditionsas
providedin Section8.4, thevalidity or applicability of anyLegal Requirement(asdefinedin
Section8.3below)which is thebasisfor anyRequiredPermitorRequiredApproval.

3.5 GeneralContractor~DevelopmentTeam. TheTenantshallprovideto theTown
of Actonalist includingthenamesofeachmemberofTenant’sdevelopmentteam,including
withoutlimitationTenant’sgeneralcontractor,architectandlandscapearchitectfor thedesign
andconstructionof theInitial Improvementsconsistentwith theTenant’sresponseto theRFP.
NomemberofTenant’sdevelopmentteamshall,for anypurposerelatedto theTenant’sInitial
Improvements,beconsideredto beacontractororsubcontractorto theTownof Actonwith
respectto theTenant’sInitial Improvements.EachsuchmemberofTenant’sdevelopmentteam
shallbeundercontractwith andunderthesupervisionoftheTenant.

3.6 Ownershjp. DuringtheTerm, theInitial Improvementsshall be vestedin Tenant,
andTenantshall be entitledto any depreciationdeductionsandinvestmenttax creditsthereonfor
incometaxpurposes.Upontheexpirationorearlierterminationofthis Lease,Tenantmay
removeall suchimprovementsmadeby theTenantto thePremisesandshall thereuponrestore
thePremisesto theconditionasofthecommencementofthework on theInitial Improvements,
reasonablewearandtearexcepted.In theeventtheTenantfails to completesuchremovaland
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restorationwithin 90 daysaftertheexpirationorearlierterminationof this Lease,title to the
Improvementsshall immediatelyvestin theTownofActonandshallbe surrenderedatthat time
in accordancewith Section15.1 below.

3.7 ReproducibleDrawings. Within ninety(90) daysafterFinal Completionofthe
Initial Improvementsorany otherTenantWork affectingtheexteriorofthePremises,Tenant
shallprepareatits expenseanddeliverto theTownofActononecomplete,legibleand
reproduciblefull-sizedsetofas-builtplansshowingtheInitial ImprovementsorsuchTenant
Work, asthecasemaybe, togetherwith acertifiedsurveyplan.

3.8 MannerofConstruction;Cost ofInitial Imi,rovements.Tenantshall constructall
TenantWork in agoodandworkmanlikemaimer,in compliancewith LegalRequirementsand
goodengineeringandconstructionpractices.Theinitial Improvementsshallbeconstructedin
materialcompliancewith theFinal Plansandin strict compliancewith theRequiredPermits.
Tenantshall takeall reasonablynecessarymeasuresto (i) minimizedust,noiseandconstruction
traffic, (ii) minimize anydamage,disruptionor inconveniencecausedby TenantWork, and(iii)
makeadequateprovisionfor thesafetyandconvenienceofall personsaffectedtherebyandto
properlypolicesame. Dust,noiseandothereffectsofsuchwork shallbe controlledusing
commerciallyacceptedmethodscustomarilyutilized in orderto controldeleteriouseffects
associatedwith constructionprojectsin apopulatedordevelopedarea. Tenantshall pay(or
causeto bepaid)all costsandexpensesassociatedwith anyTenantWork (including,without
limitation, all architectural,engineering,construction,legalandconsultantfeesandcosts)and
shall defend,indemnifyandhold theTownof ActonParties(as definedin Section7.13below)
harmlessfrom andagainstanyandall claims,damages,losses,penalties,costs,expensesand
fees (includingwithout limitationreasonablelegalfees)(collectively,“Claims”) attributableto
theperformanceof anyTenantWork.

3.9 Tenant’sResponsibilityto DischargeLiens.

(a) If anymechanic’s,laborer’sormaterialman’slien shallat anytime during
theTermbe filed againstthePremises,theunderlyingfee,or anypart thereofwith respectto the
performanceofanylaboror thefurnishingofanymaterialsto, by orfor Tenantor anyone
claimingby, throughorunderTenant,Tenant,within thirty (30) daysafternoticeofthefiling
thereof,shalltakeall commerciallyreasonableeffortsto causethesameto be dischargedof
recordby payment,deposit,bond,orderofa.courtof competentjurisdictionor otherwise. If
Tenantshall fail to causesuchlien to be dischargedwithin acommerciallyreasonabletime not to
exceedsixty (60)days,then,in additionto anyotherrightor remedy,theTown ofActonmay,
butshall notbeobligatedto, dischargethesameeitherby payingtheamountclaimedto bedue
orby procuringthedischargeofsuchlien by depositorby bondingproceedings.Any amountso
paidby theTownofActonandall costsandexpensesincurredbytheTownofActonin
connectiontherewith,togetherwith interestat theprimerateofinterestreportedfrom timeto
timein theWall StreetJournaloranysuccessorpublicationplustwo percentagepoints(the
“Default Rate”) from therespectivedatesoftheTownofActon’s makingofthepaymentor
incurringofthecostandexpenseuntil paid in full, shall constituteAdditionalRent(asdefinedin
Section4.1 below)underthis Leaseandshall bepaidbyTenantto theTownofActonon
demand.
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(b) Notwithstandingtheforegoing,Tenantmaycontest,in goodfaithby
appropriateproceedings,at Tenant’ssoleexpense,theamountorvalidity in wholeor in partof
anymechanic’s,laborer’sormaterialman’s lien, andmaydeferthedischargeofrecordthereof,
providedthat:

(i) TenantshallprovidetheTownofActonwith securityreasonably
satisfactoryto theTown ofActon orshallbondoverto assurepaymentof contesteditems;

(ii) Tenantshall immediatelypayorshallbondover suchcontested
item oritemsif theprotectionofthePremisesor oftheTownofActon’sinterestthereinfrom
any lien orclaim shall,in thereasonablejudgmentoftheTown of Acton,requiresuchpayment;

(iii) TheTownofActonshallnotbe requiredto join in anyproceedings
referredto hereinunlesstheprovisionsof anylaw, rule orregulationatthetimein effectshall
requirethat suchproceedingsbebroughtby or in thenameoftheTownofActon.TheTownof
Acton shall notbesubjectedto anyliability for thepaymentof anyloss,costsor expensesin
connectionwith any suchproceedings,andTenantshall defend,indemnifyandsavetheTownof
ActonParties(asdefinedin Section7.13 below)harmlessfrom andagainstany suchloss,costs
andexpenses;and

(iv) NotwithstandingtheprovisionsofSubsection(iii) above,theTown
ofActon shallnotbe requiredto join in or becomeaparty,nominal orotherwise,to any
proceedingin which it will opposetheCommonwealthofMassachusettsoranyagency,
authority,branch,division, officeor subdivisionoftheCommonwealthofMassachusetts,nor
shalltheTownofActonberequiredin connectionwith any suchproceedingor otherwiseto
opposein anywayanypolicy previouslyestablishedby theTownofActonnorto takeany
positioninconsistentwith apositionpreviouslytakenandmadepublicbytheTownof Acton.

Subject to the foregoing, and without cost to it, the Town of Acton shall promptly
executeand deliver any reasonabledocumentswhich maybenecessaryto permit Tenantso to
contestany suchlien and shall further cooperatewith Tenantin suchcontest,as Tenantmay
from time to timereasonablyrequest.

3.10 No Consent.Nothing containedin this Leaseshall bedeemedorconstruedin any
wayasconstitutingtheconsentto paymentorrequestoftheTownofActon, expressor implied,
by inferenceorotherwise,to anycontractor,subcontractor,laborerormateriahnanfor the
performanceofanylaboror thefurnishingofanymaterialsfor any specificimprovement,
alterationto, or repairofthePremisesoranypart thereof.

3.11 No AgencyRelationship. Basedon (a) theprovisionsofChapter487oftheActs
of2002,(b) theprovisionsoftheUniform ProcurementsAct for thedispositionby Leaseof
Town-ownedproperty,(c) guidanceaffordedby theAttorneyGeneral’soffice with respectto
considerationsfor determiningwhetherbidding lawsforpublic constructionapplyto a long—

termmunicipal leasethat contemplatestheconstructionofaffordablehousingby aprivate
developeron public land,(d) guidanceissuedby theChiefCounseloftheDepartmentof
Housingand CommunityDevelopmentwith respectto thatsameissue,and(e) interpretationsof
thepurpose,intent,andscopeofthebiddinglawsforpublic constructionbyMassachusetts
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Courtsandby theAttorneyGeneral’sBusinessandLaborProtectionBureau,theTownofActon
andtheTenantseparatelyexpectandintend (withoutanywarrantyorrepresentationby theother
partywith respectthereto)that thisLease,includingwithout limitation its provisionsapplicable
to theTenant’sWork on theInitial ImprovementsunderArticle 3, is not subjectto bidding laws
for public construction,includingwithout limitationG.L. c. 149,§~44A-44J,G.L. c. 30, § 39M
et seq.,andG.L. c. 7, § 38K. In theeventthataCourtof competentjurisdictionissuesafinal,
binding,conclusiveJudgmentthatsuchbiddinglawsforpublic constructiondo apply to
Tenant’sworkunderArticle 3 orotheraspectsofthis Lease,thentheTownofActon andthe
Tenantshallusebesteffortsto enterinto afurtherwrittenagreementwithin sixty (60) daysfrom
theentryofthatJudgmentasto how saidbidding lawsfor public constructionshallbecomplied
with in conformitywith saidJudgment. Intheeventthat, despitetheirbestefforts, theparties
fail to reachsuchan agreementwithin saidsixty (60)days(or suchadditionaltime astheymay
agree),thentheTownofActonorTenantmayterminatethis leaseby writtennoticeto theother
within thirty daysthereafter.

ARTICLE 4

RENT

4.1 Rent.

(a) Commencingon theCommencementDateandcontinuingthereafter
throughouttheTerm,Tenantshallpayto theTownof Acton(i) an initial rentpaymentof
twenty-seventhousandfive hundreddollars($27,500)and(ii) thereafterfor theremainingTerm
annualbaserent(“Base_Rent”)in theamountofthreethousanddollars($3,000)on each
anniversaryofthefirst dayofthefirst full calendarmonthfollowingtheCommencementDate.
From andafter thesecondanniversaryofthefirst dayofthefirst fuji calendarmonthfollowing
theCommencementDate,BaseRentshallbe increasedby 2.5%annually.

(b) In addition,Tenantshall payany fee,chargeorotheramountrequiredto
be paid by Tenantto theTownofActonunderthis Leaseas additionalrent (“Additional Rent”).
BaseRent andAdditionalRent(collectively,“Rent”) shall be paid without counterclaim,notice,
demand,abatementor offset at theTown ofActon’s addresssetout in Section18.2. It is the
intentionofthepartiesthat theRentpayablehereundershall benetto Landlord.

4.2 Late Payments.Any paymentofRentduehereundernotpaidwhendueshallbear
interestfor eachmonthorfractionthereoffrom theduedateuntil paidin full attheDefaultRate.

4.3 Paymentsby Tenant.All costs,expenses,liabilities, chargesorotherdeductions
whatsoeverwith respectto thePremisesandtheconstruction,ownership,leasing,operation,
maintenance,repair,replacement,rebuilding,useoroccupationofthePremisesorwith respect
to anyinterestof theTownof Acton in thePremisesor this Leaseshallbe theresponsibilityof
Tenant.

4.4 Rentto beAbsolutelyNet. It is theexpressunderstandingandagreementofthe
TownofActon andTenantthat theBaseRentdueandpayablehereundershallbe absolutelynet
to theTownofActon, sothat thisLeaseshallyield to theTownof ActontheBaseRentspecified
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aboveduringtheLeaseTerm,andthat all expensesofeverykind andnaturewhatsoever,
whetherordinaryor capitalin nature,relatingto theconstruction,ownership,leasing,operation,
maintenance,repair,replacement,rebuilding,useandoccupationof thePremises,duringthe
Term oftheLeaseshallbepaidby Tenant(including, but not limited to, Impositions,asdefined
in Section5.1 below), withoutcostor obligationofanytypeto theTownof Actonwhatsoever.

ARTICLE 5

TAXES ANI) UTILITIES

5.1 Impositions. Tenantshall payorcauseto bepaidasAdditional Rent,beforeany
fine, penalty,interestorcostmaybe addedtheretofor thenon-paymentthereof~,all taxes,
assessments,specialuseorassessmentdistrict taxes,waterandsewercharges,excises,levies,
licenseandpennitfeesandall othergovernmentalchargesof anykind andnaturewhichduring
theTermmaybe assessed,levied, imposeduponorbecomeduewith respectto,orbecomea lien
on thePremisesor theleasehold,oranypartthereof,or any appurtenancethereto,andpayments
in lieu ofsuchtaxes,assessments,chargesor fees,whethersuchchargesaremadedirectlyto
Tenantor throughor in thenameoftheTownof Acton. All suchchargesshallbe referredto
hereinas“Impositions.” Tenantshallhavetheright to contestorobjectto theamountor
validity ofanyImpositionbut shallnotwithholdpaymentofanyImpositionwhileanysuch
contestorobjectionis pending. Tenant,uponrequestof theTownofActon, shallfurnishto the
TownofActonwithin thirty (30) daysofthedatewhenanyImpositionwouldbecome
delinquent,official receiptsof theappropriatetaxingauthority, orotherevidencereasonably
satisfactoryto theTownofActon,evidencingpaymentthereof.

5.2 PersonalPropertyTaxes. Tenantshallpaypromptlywhendueall taxeswhich
maybe imposeduponpersonalproperty(includingfixtures taxedaspersonalproperty)in, on or
within thePremisesdirectlyto theassessingparty.

5.3 Utilities.

(a) Tenantshall pay,or shallcauseto bepaid,directlyto theutility provider,
all chargesby anypublic authorityorpublicutility for water, electricity,telephone,gas,sewer
andotherservicessuppliedorrenderedto thePremises,andserviceinspectionsmadetherefore,
whethercalledcharge,rate,tax, betterment,assessment,feeor otherwiseandwhethersuch
chargesaremadedirectly to Tenantor throughor in thenameoftheTownofActon (“Utility
Charges”).

(b) TheTownofActonagreesto providereasonableaccesslicensesor
easementsoverthePremisesto utility companiesfor thepurposesofbringingandconnecting
utility serviceto thePremises.

5.4 No Liability oftheTownof Acton. TheTownofActonshall notbe requiredto
furnishto Tenantanyfacilities orservicesofanykind whatsoeverduring theTerm,suchas,but
not limited to, water,steam,heat,gas,hotwater,electricity,light andpower. TheTownof
Actonmakesno representationorwarrantythatexistingsourcesof supply,distributionpointsor
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utilities areadequateor sufficientto supplythe ImprovementsexceptthattheTownofActon
doeswarrant thatwaterprovidedby theActon WaterDistrict andsewerthroughtheTown’s
sewersystemareavailableas oftheexecutionof theLeaseAgreementto supplythe
Improvements.

ARTICLE 6

REPAIRSAN!) MAINTENANCE; ALTERATIONS

6.1 RepairandMaintenance.ThroughouttheTermofthis Lease,Tenant,at its sole
costandexpense,shall keepthePremises(including all Improvements),all roadways,sidewalks,
curbs,landscapedareas,fencesandentrancewaysadjoiningthesamein goodorder,condition
andrepair(exceptfor reasonablewearandtearanddamagefrom aTaking(asdefinedin Section
11.1 below) or from fire or othercasualtyafterthelastrepair,replacement,restorationor
renewalrequiredto bemadeby Tenantpursuantto its obligationshereunder),andshallmakeall
necessaryrepairsthereto,interiorandexterior,structuralandnon-structural,ordinaryand
extraordinary,andforeseenandunforeseenin orderto keepthePremisesin safe,cleanand
sanitaryconditionthroughouttheTerm. Without limiting thegeneralityoftheforegoing,Tenant
shall keeptheresidentialrentalunits in thePremisesin suchorder,conditionandrepairasto
meetthehousingqualitystandardsset forth in theUnited StatesDepartmentofHousingand
UrbanDevelopment’s(“HUD”) regulationsat 24 C.F.R.§982,401,anyhigherstandards
requiredby Massachusettslaw andtherequirementsofMassachusettslaw andHUD (including
24 C.F.R.§982.401(j)and24 C.F.R.Part35)with respectto lead-basedpaint. All repairswill
be in quality andclass,aselectedby Tenant,eitherequalto theoriginalwork or installations,or
otherwiseconsistentwith thestandardthenapplicableto mixed-incomeresidentialapartment
projectswithin thegeographicalareaofthePremisesatsuchtime. Without limitation,Tenant
shallkeepthecommondrivewayandsidewalksshownon Exhibit B in goodorderandcondition
andshall beresponsiblefor removingiceandsnowtherefrom. TenantshallkeepthePremises
freeof accumulationsof dirt andrubbish,andshall useall reasonableprecautionsto prevent
waste,damageor injury to thePremises.

6.2 No ObligationoftheTownofActon. Exceptasotherwiseexpresslyprovided
herein,theTownofActon shall in no eventberequiredto maintainorrepairor to makeany
alterations,restoration,replacements,changes,additionsor improvementsto thePremisesduring
theTermofthis Lease.

6.3 Alterations. Tenantmayfrom time to time duringthetermof thisLeasemake,at
its solecostandexpense,alterationsoradditionsto theImprovements,subject,however,in all
casesto the following, whichTenantcovenantsto observeandperform:

(a) no alterationoradditionshall beundertakenuntil Tenantshall have
procuredandpaidfor, sofar asthesamemaybe requiredfrom timeto time, all permitsand
authorizationsofanyfederal,stateormunicipalgovernmentordepartmentsor subdivisionsof
any ofthemhavingjurisdiction. TheTownof Acton shalljoin in theapplicationfor such
permitsor authorizationswheneversuchactionis necessary,provided,however,that theTown
of Actonshall incurno liability orexpensein connectiontherewith;
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(b) to ensurethat TenantundertakesandcompletesanysuchImprovementsin
amaimerconsistentwith thepublic interestin thepropermaintenanceoftheBuilding andthe
Propertyandwith applicablehealth,safetyandwelfareregulations.(i) anyalterationto theroof,
thestructuralweight-bearingwallsor columnsor to anyweight-bearingfloor slabof the
Building, or any additionto theBuilding, (ii) anymaterialalterationto thebase-building
plumbing, electrical,mechanicalor HVAC systemsservingthePremises,and(iii) any other
alterationoradditioncostingmorethan[$100,000.00Jin 2005dollars in theaggregate,(x) shall
notbeperformedwithoutTenantfirst havingreceivedtheTown of Acton’swrittenconsent
thereto,(y) shall beconductedunderthesupervisionof alicensedarchitector licensed
professionalengineerand (z) shall beconductedin accordancewith plansandspecifications
submittedto andapprovedby theTownofActon. TheTownofActonshall not unreasonably
withhold its consentto any alterationsoradditionsproposedby Tenantor to anyplansand
specificationssubmittedto theTownofActonin connectiontherewith. (Repairof damageor
destructionoccasionedby fire orothercasualtyshallbein accordancewith Article 10 ofthis
Agreement.)TheTownof Acton’s failure to respondto Tenant’srequestfor consentto
alterationsoradditionsorfor approvalofplansandspecificationsfor anyalterationsor additions
consentedto by theTownofActon, or asto whichtheTownofActon’s consentis
simultaneouslybeingrequested,within forty-five (45) daysoftheTownof Acton’sreceiptof
suchrequest(s)shall constitutetheTownofActon’sapprovalofsame,providedTenant’srequest
for suchconsentor approvalstatesin boldcapitallettersthat theTownof Acton’sfailure to
respondwithin forty-five (45) daysshallconstituteits consentorapproval,asthecasemaybe.
Tenantherebyagreesto reimbursetheTownofActon (in its capacityasownerofthePremises),
upondemandtherefore,asAdditionalRent,for all costsincurredby theTownofActonin
reviewingtheplansandspecificationsfor, andconsultingwith respectto thecarryingout of
constructionof anysuchalterationsor additions. Provided,howeverthatTenantshallnotbe
responsiblefor anysuchcostsnormallyincurredby theTownofActon(asaregulatory
authority)in conjunctionwith thereviewandinspectionofany suchalterationsoradditionsfor
whichbuilding permit feesorotherapplicablefeeshavebeenpaidby Tenant. (Any referencein
this Leaseto 2005dollarsshallmean2005dollarsasreflectedin theConsumerPriceIndex for
“All Cities” closestin datebeforeDecember31,2005, publishedby thefederalgovernment,and
referenceshallbemadeto theConsumerPriceIndex for All Cities thenin effect when
adjustmentsto 2005 figuresaremade.);

(c) Any alterationoradditionshall,whencompleted,beof suchacharacteras
not to reducethestructuralintegrity,valueor usefulnessofthePremisesfor thePermittedUse
below its valueandusefulnessimmediatelybeforesuchchangeoralteration;

(d) Any change,construction,alterationor additionshall bemadepromptly in
agoodandworkmanlikemaimerandin accordancewith all RequiredPermits,Required
ApprovalsandLegalRequirements,anynationalor localboardoffire underwriters,oranyother
bodyhereafterexercisingfunctionssimilar to thoseofanyoftheforegoing;

(e) During theperiodof constructionofanychange,construction,alteration
or addition,in, to or oftheImprovements,Tenantshallmaintainorcauseto bemaintainedthe
following insurance:
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(i) Propertyandany otherapplicableinsurancerequiredin Article 7
hereoftitled InsuranceandIndemnity,with respectto anysuchchange,demolition,construction,
alterationoraddition,includingall materialsandequipmentthereforeincorporatedthereinunder
a broadform all risk builders’risk completedvalueform orequivalentthereof,whichinsurance
maybeprovided(byendorsementor otherwise)underthepropertyandothercasualtyinsurance
requiredunderArticle 7 hereoftitled InsuranceandIndemnityand

(ii) Workers’ compensationinsurancecoveringall personsemployed
in connectionwith thework andwith respectto whomdeathorbodily injury claimscouldbe
assertedagainstTownofActon, TenantorthePremises,with statutorylimits asthenrequired
underthelawsofTheCommonwealthof Massachusetts;

(f) Tenantherebyagreesto hold theTownofActonharmlessfrom anyand
all liabilities ofeverykind anddescriptionwhichmayariseout oforbe connectedin anyway
with suchchange,construction,alterationoraddition,andto payordischargepromptly any
contractor’s,mechanic’sormaterialman’slien otherthannoticesof contractfor work incurredin
connectionwith activitiespermittedunderthis Leaseandnotyet dueandpayable,whichmaybe
recordedagainstthePremises,subject,however,to Tenant’ sright to bondoverany suchlien or
provideothersecurityacceptableto theTownof Acton duringanyperiodTenantmaybe
contestingany suchlien, asmoreparticularlyprovidedin Section3.9 hereof.

ARTICLE 7

INSURANCEAND INDEMNITY

7.1 CasualtyInsurance.During theTerm,Tenant,atits solecostandexpense,shall
keepin full forceandeffectpropertyinsuranceon theImprovementsandotherpropertyinstalled
orusedin, on oraboutthePremisesin amountssufficientatall times to preventtheTownof
Actonor Tenantfrombecomingaco-insurerundertheprovisionsofapplicablepoliciesof
insurance,but,in any event,at leastequalto thefull replacementcostthereof(exclusiveofcost
ofexcavations,foundationsandfootings)withoutdeductionfor depreciation,againstall risksof
directphysicallossordamageasmayfrom time to timebe includedwithin thedefinition ofan
“All RisksInsurancePolicy” andextendedto includecoverageagainstearthmovement,back-up
ofsewersanddrains,sprinklerleakage,breakdownofboilers,machineryandelectrical
equipment,lightning,wind storm,hail, explosion,riot, civil commotion,aircraft,vehicles,smoke
anddemolition. Suchinsurancealsoshallcoverincreasedcostof construction,demolitionand
debrisremovalcoverage,andcontingentliability arisingout oftheenforcementofbuilding laws
andordinancesgoverningrepairandreconstructionandshallincludean agreedamount
endorsementsatisfactoryto theTownofActon.

7.2 Builder’sRisk. Duringtheperiodofanyconstructionorstructuralalterationof
thePremisesor theImprovements,Tenantshallalsokeepin full forceandeffect, atits solecost
andexpense,“Builder’s All Risk” insurance(subjectto anyexclusionsthatarein effectafter
compliancewith thetermshereof)againstlossor damageon acompletedvaluenon-reporting
basisfrom suchhazardsandin suchamountsastheTownofActon (oranyPermitted
InstitutionalMortgagee(asdefinedin Section13.3 below) subsequentlyholdingafirst mortgage
lien on theproperty)mayreasonablyrequire.
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7.3 Liability Insurance.ThroughouttheTerm, Tenantshallmaintain,for thebenefit
oftheTownofActonandTenant,andidentifyingtheTown of Actonarid Tenantasadditional
insureds,commercialgeneralliability insuranceagainstclaimsfor personalinjury, death,and
propertydamageoccurringupon, in oraboutthePremisesorthe Improvements,andon, in or
abouttheadjoiningsidewalksandpassageways(including,without limitation, personalinjury,
death,andpropertydamageresultingdirectlyor indirectly from any change,alteration,
improvementorrepairthereof)for atleastThreeMillion Dollars ($3,000,000.00)combined
singlelimit, includingbodily injury anddeath,contractualliability, andfor propertydamage(of
whichat leastTwoMillion Dollars ($2,000,000)shallbeprimarycoverageandtheremainder
shallbeprimaryorumbrellacoverage).If Tenanthasotherlocationsthatjt ownsor leases,the
policy shall includean aggregatelimit perlocationendorsement.Suchliability insuranceshallbe
primaryandnotcontributingto anyinsuranceavailableto theTownofActon,andtheTownof
Acton’s insuranceshallbein excessthereto. The amountofthis liability insurancemaybeadjusted
in theTownofActon’sdiscretionto takeinto accountanyumbrellainsurancepolicythat
supplementstheunderlyingcommercialgeneralliability coverageso longasthetotal liability
insurancecoverageis equalto orgreaterthanthecoveragethat is requiredunderthis Section7.3.

7.4 Boiler Insurance.ThroughouttheTerm,theTenantshallmaintainboiler
insurance,includingpressurevesselsandpipes,if therebe any suchvesselorpipeson the
Premises,in an amountnot lessthanOneMillion Dollars ($1,000,000.00).

7.5 PersonalPropertyInsurance.ThroughouttheTerm,Tenantshallmaintain
personalpropertyinsuranceinsuringall equipment,tradefixtures,inventory,fixturesand
personalpropertylocatedon or in thePremisesfor perilscoveredby thecauseofloss(“special
form”). Suchinsuranceshall bewritten on areplacementcostbasisin an amountequalto no
lessthaneightypercent(80%)ofthefull insurablereplacementvalueoftheaggregateofthe
foregoing.

7.6 InsuranceCarriedby Contractors.Duringtheconstructionof theInitial
Improvements,Tenantshallalsorequiretheconstructionmanagerand/orgeneralcontractorfor
theInitial Improvementsto maintain(i) for thebenefitofTenantandtheTownofActon,as
additionalinsureds,commercialgeneralliability insurance,includingproductsandcompleted
operationscoverage,againstanyclaimsfor personalinjury, deathandpropertydamage
occurringupon, in oraboutthePremisesandon, in andabouttheadjoiningsidewalksand
passagewaysduring theconstructionof theInitial Improvementsfor atleastOneMillion Dollars
($1,000,000.00)combinedsinglelimit; (ii) worker’scompensationin amountsrequiredby state
statute;(iii) employer’sliability insurancewith limits ofnot lessthanFiveHundredThousand
Dollars ($500,000.00);and(iv) automobileliability insurance,includingtheownership,
maintenanceandoperationofanyautomotiveequipment,owned,hiredornon-owned,in an
amountnot lessthanOneMillion Dollars ($1,000,000.00)combinedsinglelimit.

7.7 InsuranceCoverageIncreases.Theminimumcoveragestatedin this Article 7
shall bereviewedeveryfive (5)yearsbytheTownofActonandTenant,andshallbe increased
atsuchintervalsif suchincreasesarereasonablynecessaryto reflect inflationorchangesin the
natureor degreeofrisks insuredor to protectagainstjudgmentsfrom time to timebeingawarded
in Massachusettsfor injury, deathandpropertydamage.
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7.8 InsuranceCarriers.Policies. All insuranceprovidedfor in this Article 7 shall be
effectedundervalid andenforceablepolicies,issuedby insurersof recognizedresponsibilitythat
arepermittedto andaredoingbusinessin Massachusettsandhavingaso-calledBest’sRatingof
“A:X” orbetter,or, if suchratingis no longerissued,an equalorbetterratingby a successor
insurancecarrierratingservicereasonablyacceptableto theTownofActon. Any deductible
amountsunderanyinsurancepoliciesrequiredhereundershallnot exceedFiveThousandDollars
($5,000.00).Upontheexecutionofthis Lease,andthereafternot lessthanfifteen (15)daysprior
to theexpirationdatesfrom time to time ofthepoliciesrequiredpursuantto this Article 7,
bindersofsuchinsuranceor,uponwrittenrequestof theTownofActon, duplicateoriginalsof
thepolicies,shallbe deliveredby Tenantto theTownofActon.

In addition,evidenceofthepaymentof all premiumsofsuchpolicieswill be
deliveredto theTownofActon. All commercialgeneralliability, propertydamageliability, arid
casualtypoliciesmaintainedby Tenantwill bewrittenasprimarypolicies,not contributingwith
andnot in excessofcoveragethat theTownofActonmaycarry. If Tenantfails to maintainsuch
insurance,whichfailurecontinuesfor ten(10)daysaftertheTownofActongivesnoticeto
Tenantofsuchfailure,thentheTownofActon, atits election,mayprocuresuchinsuranceas
maybe necessaryto complywith theaboverequirements(butshallnotbeobligatedto procure
same),andTenantshallrepayto theTownofActonasAdditionalRentthecostofsuch
insurance.

7.9 BlanketPolicy. Nothing in thisArticle 7 shallpreventTenantfrom taking out
insuranceofthekind andin theamountsprovidedfor underthis Article 7 underablanket
insurancepolicy orpoliciescoveringotherpropertiesaswell asthePremises,provided,
however,that anysuchpolicy orpoliciesofblanketinsurance(i) shallspecifytherein,or in a
written statementfromtheinsurersundersuchpolicy or policiesspecifying,theamountofthe
total insuranceallocatedto thePremises,whichamountsshallnotbe lessthantheamounts
requiredby this Article 7, and(ii) suchamountssospecifiedshallbesufficientto preventanyof
the insuredsfrom becomingaco-insurerwithin thetermsoftheapplicablepolicy orpolicies,and
providedfurther,however,that anysuchpolicy orpoliciesofblanketinsuranceshall,asto the
Premises,otherwisecomply asto endorsementsandcoveragewith theprovisionsofthis Article
7.

7.10 No SeparateInsurance.Tenantshall not takeout separateinsuranceconcurrentin
form orcontributingin theeventof losswith thatrequiredin thisArticle 7 to befurnishedby, or
whichmayreasonablybe requiredto befurnishedby, TenantunlesstheTown ofActonand
Tenantareincludedthereinasinsureds,with losspayableasin this Leaseprovided.Tenantshall
immediatelynotify theTownof Actonoftheplacingofanysuchseparateinsuranceandshall
causethesameto bedeliveredasin Section7.8 hereofrequired.

7.11 Adjustment. All policiesofinsuranceprovidedfor in Article 7 hereofshall name
theTownofActon andTenantasthe insuredsastheirrespectiveinterestsmayappear.Theloss,
if any,undersuchpoliciesshallbeadjustedwith the insurancecompaniesby Tenant,andshall
bepayableto Tenant. All suchpoliciesshall providethatthe loss,if any, thereundershall be
adjustedandpaidashereinaboveprovided.Eachsuchpolicy shall, to theextentobtainable,
containaprovisionthatnoactor omissionof anyoftheTenantParties(asdefinedin Section
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7.13below) shall affect or limit theobligationoftheinsurancecompanyso to paytheamountof
anylosssustained.

7.12 Non-cancellation.Eachpolicy orbinderissuedby an insurershall,to theextent
obtainable,containanagreementby theinsurerthatsuchpolicy shallnotbe canceled,non-
renewedor substantiallymodifiedwithoutat leastthirty (30) days’prior writtennotice(or ten
(10) days’prior writtennoticein theeventofnonpayment)to theTownofActon, Tenantand
any PermittedInstitutionalMortgagee(asdefinedin Section13.3below) namedtherein.

7.13 Indemnification.

(a) Tenantshall defend(with counselselectedby Tenantthat is reasonably
acceptableto the indemnifiedparty), indemnifyandsavetheTown ofActonParties(asdefined
below)harmlessagainstand from anyandall Claimswhichmaybeimposeduponor incurredby
or assertedagainsttheTownof ActonPartiesby reasonofanyofthefollowing occurrences:

(i) anyworkor thingdoneduringtheTermofthis Leasein, onor
aboutthePremisesorany partthereof,includingduring constructionof the Initial Improvements
andany otherTenantWork, by Tenantor any otherpartyotherthantheTownofActon,their
employees,contractors,agents,servants,or licensees(collectivelywith theTownofActon, the
“Town ofActon Parties”)

(ii) anyuse,non-use,possession,occupation,condition,operation.,
maintenanceormanagementofthePremisesoranypartthereof,includingany sidewalkorcurb
appurtenantto thePremises,duringtheTermof thisLeaseby Tenantorany otherpartyother
thantheTownof Acton Parties;

(iii) anynegligenceorwillful misconducton thepartof Tenantor any
of its agents,contractors,servants,employees,subtenants,occupants,guests,licensees,
operators,orinvitees(togetherwith Tenant,the“TenantParties”)

(iv) anyaccident,injuryor damageto anypersonorpropertyoccurring
in, on or aboutthePremisesoranypart thereof,includinganysidewalkorcurbappurtenantto
thePremises,unlessthesameoccurssolelyasaresultofthegrossnegligenceorwrongful actof
anyof theTownofActonParties;and

(v) anyfailureon thepartofTenantto performorcomplywith any of
thecovenants,agreements,terms,provisions,conditionsorlimitations containedin this Leaseon
its partto be performedor compliedwith.

(b) If theTownofActonobtainsseparatecounseldueto therequirementsof
M.G.L. C. 268Aor dueto reasonableconcernsthat its interestsandthatof Tenantmaybe
adverseorthat counselprovidedby Tenantmayhaveaconflict in interestor is not providing
effectiverepresentationoftheTownofActon, thenthereasonableexpensesof suchseparate
counselshall beat Tenant’sexpense.

(c) Theforegoingexpressobligationof indemnificationshall notbeconstrued
to negateor abridgeanyotherobligationofindemnificationrunningto theTown ofActon which
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would existatcommonlaw or underanyotherprovisionof thisLease,andtheextentofthe
obligationof indemnificationshallnotbelimited by anyprovisionof insuranceundertakenin
accordancewith thisArticle 7. This Leaseis madeon theexpressconditionthattheTownof
Acton shallnotbe liablefor, or sufferlossby reasonof, any damageor injury to anyproperty,
fixtures,buildingsorotherimprovements,or to anypersonorpersons,atanytimeon thePremises,
specificallyincludingany damageor injury to thepersonor propertyofTenantoranyofthe
TenantParties,from whatevercause,in anywayconnectedwith thecondition,use,occupational
safetyor occupancyofthePremises,unlesscausedbythegrossnegligenceorwillful misconduct
oftheTownofActon.

(d) Theprovisionsofthis Section7 13 shallsurviveterminationor expiration
ofthis Lease.

ARTICLE 8

USEOF PREMISES

8.1 PermittedUses. ThePremisesandImprovementsshall beusedexclusivelyfor
purposesofdevelopingseventeen(17) residentialunitsofmixed-incomerentalandaffordable
housinganduseswhichareancillarytheretoto be operatedovertheTermin conformitywith the
Affordability Commitmentsset forth in Article IX below(collectively,the “Permitted Uses”).
After theexecutionofthis Lease,thepartiesmayonly alter thenumberofresidentialunitsto be
providedhereunderby mutualagreement.

8.2 AbandonmentofUse. Subjectto ForceMajeure,exceptduringtheconstruction
oftheInitial Improvements,andthereafterduringreasonableperiodsofrepair,remodeling
and/orrestoration,Tenantcovenantsandagreesto continuouslyanduninterruptedlyusethe
Premisesfor thePermittedUses. If thePremisesshall beabandoned,deserted,orvacatedby the
Tenant(suchdecisionto abandon,desertor vacateordiscontinueconstructionoroperationof
thefacilities locatedon thePremisesshallbereferredto asadecisionto “Discontinue
Operations”), or if less thansixtypercent(60%)oftheresidentialrentalunits locatedon the
Premisesareleasedandoccupiedin accordancewith Section8.1 for aperiodof onehundred
eighty(180)consecutivedaysorfor morethanonehundredeighty(180)daysin anycalendar
yearforanyreason,theTownofActon shallhavetheright to terminatetheLeaseandrecover
exclusivepossessionofthePremisesby writtennoticeto Tenant. In theeventtheTownof
Acton exercisesits rightto terminatetheLeaseunderthis Section8.2, theLeaseshallterminate
asofthedatethatis sixty (60) daysafterthedateoftheTownofActon’snoticeto Tenant
thereof,andTenant’sliability with respectto theLeaseshallterminateasofsuchdate,unless
within suchsixty (60) dayperiod,morethansixty percent(60%)oftheresidentialrentalunits
locatedon thePremisesareleasedandoccupiedin accordancewith Section8.1 (in whichevent
suchterminationnoticeshall haveno effect). (Damageordestructionoccasionedby fire orother
casualtyshallbe addressedin accordancewith Article 10 of thisAgreement.)

8.3 LegalRequirements.ThroughouttheTermofthis Lease,Tenant,atits expense,
shall promptlycomplywith andshallcauseall TenantPartiesto promptly complywith all
presentandfuturelaws, ordinances,orders,rules,regulationsandrequirementsofall federal,
stateandmunicipalgovernments,departments,subsidizingagencies(definedasanyoneofthe
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followingentitiesprovidingasubsidyfor low or moderateincomehousingin thePremisesunder
M.G.L. c. 40B and 760 CMR 31.01(1)(b)andlorany stateor federalaffordablehousingsubsidy
program):theMassachusettsDepartmentof HousingandCommunityDevelopment,the
AffordableHousingTrustFundofMassHousing,MassDevelopment,MassachusettsHistorical
Commission,theUnitedStatesDepartmentoftheInterior,CommunityEconomicDevelopment
AssistanceCorporation,MassachusettsHousingPartnershipandMassachusettsHousing
InvestmentCorp.),housingauthorities,boardsandofficers, foreseenorunforeseen,ordinaryas
well asextraordinary,whichmaybe applicableto thePremisesandthesidewalksandcurbs
adjoiningthesame,orto theuseormannerofuseofthesameorto any oftheTenantParties,
whetherornot suchlaw, ordinance,rule, regulationorrequirementis specificallyapplicableor
relatedto theconductofthePermittedUses,or shallaffectthe interior orexteriorofthe
ImprovementsoranyTenantWork, orshall necessitatestructuralchangesor improvements,or
shall interferewith theuseandenjoymentof thePremises(collectively,“Legal
Requirements”).Tenantshall, in theeventofany violation orany attemptedviolationof this
Sectionby anyTenantParty,takesteps,immediatelyuponknowledgeof suchviolation,as
Tenantdeterminesto bereasonablynecessaryto remedyorpreventthesameasthecasemaybe.

8.4 Contests.Tenantshallhavetheright to contestby appropriatelegalproceedings
diligently conductedin goodfaith,in thenameofTenant,without costorexpenseto theTownof
Acton, thevalidity or applicationofany LegalRequirement,subjectto Tenantprovidingthe
TownofActonwith writtennoticethereofon orbeforethedateofcontestingsame,andfurther
subjectto thefollowing:

(a) bythetermsofany suchLegalRequirement,compliancetherewith
pendingtheprosecutionofanysuchproceedingmaylegallybedelayedwithout theineurrenceof
any lien, chargeor liability of anykind againstthePremisesoranypart thereofandwithout
subjectingTenantortheTownofActonto any liability, civil orcriminal, for failure so to
complytherewith,Tenantmaydelaycompliancetherewithuntil thefinal determinationof such
proceeding;and

(b) If any lien, chargeorcivil liability wouldbeincurredby reasonofany
suchdelay,Tenantneverthelessmaycontestasaforesaidanddelayasaforesaid,providedthat
suchdelaywould notsubjecttheTownofActon to criminalliability or fine, andprovidedthat
Tenant(i) bondsoversuchlien or furnishesto theTownofActon security,reasonably
satisfactoryto theTownofActon, againstanylossor injury by reasonof suchcontestordelay,
and(ii) prosecutesthecontestwith duediligence;and

(c) TheTownof Acton shallnotbe requiredto join in orbecomeaparty,
nominalor otherwise,to anyproceedinginwhich it will opposetheCommonwealthof
Massachusettsor anyagency,authority,branch,division,office or subdivisionof the
CommonwealthofMassachusetts,nor shalltheTownofActonbe requiredin connectionwith
anysuchproceedingor otherwiseto opposein anywayanypolicy previouslyestablishedby the
TownofActonnorto takeapositioninconsistentwith apositionpreviouslytakenandmade
public by theTownofActon.

8.5 Compliancewith InsuranceReciuirements.ThroughouttheTermofthisLease,
Tenant,at its expense,shall observeandcomply with therequirementsof all policiesofpublic
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liability, casualtyandall otherpoliciesof insurancerequiredto be suppliedby Tenantat any
time in forcewith respectto thePremises,andTenantshall,without limiting anyother
requirementsofthis Lease,in theeventofany violationorany attemptedviolation ofthe
provisionsofthis Sectionby anyTenantParty,takeall reasonablesteps,immediatelyupon
knowledgeofsuchviolation or attemptedviolation, to remedyorpreventthesameas thecase
maybe.

8.6 PropertyManagement.Tenantwill eithermanagethePremisespersonallyorhire
areputableandexperiencedpropertymanagementcompanyto managethePremisesin
accordancewith legallyapplicableguidelines(if any)in effectfrom time to timewith respectto
themanagementof affordablerentalhousingin theTown ofActon. If Tenantwill not
personallymanagethePremises,prior to theFinal CompletionDate,Tenantshall submitto the
TownofActon(a) thenameofTenant’sproposedpropertymanagementcompany,(b) evidence
thatsuchcompanyhas(i) a goodbusinessandcharacterreputationin thecommunity,and (ii)
provenpropertymanagementexperiencewith affordablehousingdevelopments,and(c) the
identity,backgroundandexperienceof thesenioroperationalofficer, andall agentsand
employeeswhowill be engagedin themanagementofthePremises.

ARTICLE 9

RESIDENT SELECTION; AFFORDABILITY COMMITMI~NTS

9.1 ResidentSelection.Prior to selectingresidents(each,alongwith theirfamilies,a
“Resident”orHousehold;Householdbeingfurtherdefinedin Section9.2below) ofthe
residentialrentalunits,Tenantshall submitto theTownofActon for approvalinitial resident
selectionpoliciesandcriteriafor theaffordablehousingrental facility, whichapprovalshallnot
beunreasonablywithheld, conditionedor delayed(theresidentselectionpoliciesandcriteria
approvedby theTownofActonarehereinafterreferredto asthe“ResidentSelection
Criteria”). Tenantshallpromptly adopttheResidentSelectionCriteria. TheResidentSelection
Criteriashall complywith thefollowing requirements:

(a) Providefor apreferencefor residentsof theTownofActon for atleast
70% oftheaffordablehousingunits,to theextentallowedby LegalRequirements;

(b) Be consistentwith theAffordability Commitments(asdefinedin Section
9.3 below);

(c) Providefor (i) theselectionofHouseholdsfrom awrittenwaiting list in
thechronologicalorderoftheirapplication,insofaraspracticableand(ii) thepromptwritten
notification to anyrejectedapplicantof thegroundsfor anyrejection,to theextentallowedby
Legal Requirements;

Utilize afair andimpartial selectionprocedureforpotentialResidentsbasedon the
ResidentSelectionCriteria,whichshall be madeavailableto suchpotentialResidentsupon
request.TheTenantshallnot discriminateagainstpotentialResidentson thebasisofrace,creed,
color, sex,age,handicap,maritalstatus,sexualpreference,nationalorigin oranyotherbasis
prohibitedby law in the lease,useandoccupancyof therentalunit or in connectionwith the
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employmentorapplicationfor employmentofpersonsfor theoperationandmanagementof the
Premises.In addition,theTenantshallnot discriminateagainst,or refuseto lease,rent or
otherwisemakeavailablearentalunit to a holderof acertificateoffamily participationunderthe
FederalRentalCertificateProgram(24CFRPart 882)or arentalvoucherundertheFederal
RentalVoucherProgram(24CFRPart887)or to aholderof acomparabledocumentevidencing
participationin HUD’s HomeInvestmentPartnership(the “HOME Program”) tenant-based
assistanceprogrambecauseof thestatusof theprospectiveResidentasaholderof such
certificateoffamily participation,rentalvoucheror comparableHOME Programtenant-based
assistancedocument.

9.2 Definitions. Forpurposesofthis Article 9, “the Section8 Program” means
Section8 ofthe HousingAct of 1937,asamendedby theHousingandCommunityDevelopment
Act of 1974(andthefederalregulationsthereunderat 24 C.F.R.Part800 et seq.);“the Section8
Regulations”meansregulationspromulgatedby HUD underSection8 oftheHousingAct of
1937; “Household” meansoneor moreindividuals occupyingarentalunit and satisfyingthe
standardsadoptedby BUD orany successorfederalagencyunderthe Section8 Regulations;
“BMSA” meanstheBoston-Cambridge-Quincy,MA-NH MetropolitanStatisticalArea (the
“Area”) establishedfrom time to time bytheU.S. Bureauofthe Census;“Fair Market” means
thevalueof anyrentalunit in an arms-lengthtransactionwith adisinterestedtenant;“Adjusted
Income” shallbeasdefinedin thefederalregulationsat 24 C.F.R. §813.102usingassumptions
providedby HUD; “Aggregate Annual HouseholdIncome” meanstheanticipatedtotal income
from all sourcesreceivedby all currentmembersoftheHouseholdagedeighteen(18)yearsor
older,including all net incomederivedfrom assetsfor thetwelve (12)monthperiodfollowing
theeffectivedateof certificationof income,andincluding andexcludingthosecertaintypesof
incomeassetforth in, andasdeterminedin accordancewith federalregulationsat 24 C.F.R.Part
813; “Median Income” meansthemedianHouseholdincomefor theBMSA set forth in or
calculatedpursuantto theSection8 Regulations.If BUD discontinuespublicationofMedian
Incomestatistics,thentheTownof Acton shalldesignateanothermethodof determiningMedian
Income.

9.3 Affordability Commitments.From and aftertheFinal CompletionDateuntil the
expirationor earlierterminationof theTermofthis Lease,Tenantcovenantsto operate
multifamily housingon thePremisesin accordancewith the affordability commitments(the
“Affordability Commitments”) set forth below;provided,however,thatif theseAffordability
Commitmentsconflict with applicablerequirementsof theInternalRevenueCodeor Rulesor
Regulationpromulgatedpursuanttheretoor Legal Requirements,theTownof Actonand the
Tenantagreeto work in goodfaith to ensurethat theAffordability Commitmentsarefulfilled to
themaximumextentpossibleconsistenttherewith:

(a) No lessthan40%of theresidentialrentalunitswill be leasedto
Householdswith AggregateAnnual Incomelessthanor equalto sixty percent(60%)ofMedian
Income. (In thealternative,attheTenant’soptionbasedon therequirementsof its Subsidizing
Agencyasrequiredfor theChapter40B comprehensivepermit,anduponwrittennoticeto the
Townof Acton, no lessthan20%of theresidentialrentalunitswill be leasedto Householdswith
AggregateAnnualIncomelessthanor equalto fifty percent(50%)of MedianIncome.) The
monthlyrentchargedto anysuchHouseholdoccupyingarentalunit shallnot exceedthelesser
of:
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(i) TheFairMarketRentasestablishedby HUD underregulations
promulgatedat 24 C.F.R.§888.11for acomparablerentalunit in the Area, lessthemonthly
allowancefor thoseutilities andservices(excludingtelephone),if any,to bepaiddirectlyby the
Householdoccupyingtherentalunit; or

(ii) An amountequalto thirty percent(30%)ofthemonthlyAdjusted
Incomeof aHouseholdwhosegrossincomeequalssixtypercent(60%)(orsuchhigheror lower
percentageasmaybeestablishedby subparagraph(a)) oftheMedianIncome,adjustedfor
numberofbedroomsin therentalunit. In detenniningthemaximummonthlyrent thatmaybe
chargedfor therentalunit underthisclause(ii), theTenantshallsubtractfrom theaboveamount
an allowancefor utilities and services(excludingtelephone),if any, to bepaiddirectlyby the
Householdoccupyingtherentalunit.

(b) As aconditionto occupancyofanaffordableunit, eachpotentialResident
shallberequiredto signanddeliverto Tenantanincomecertificationusingaform adoptedfor
suchuseby Tenantandreasonablyapprovedby theTownofActon.

(c) Tenantshall ensurethat all affordablehousingunits shallbeof
comparablequality to theotherunits in thePremises,and,to thegreatestextentpracticable,shall
bedispersedevenlythroughoutthePremises.If theImprovementsarecomprisedofmorethan
one(1) building, eachbuilding shallhaveaproportionateshareof affordablehousingunits.

9.4 LeaseForm. Tenantshallnot includein anyleasefor arentalunit anyprovisions
which conflict with orviolateMassachusettsorFederallaw. Eachleasefor arentalunit shall be
for atermofnot lessthanone(1) year,unlessotherwisemutuallyagreedto by andbetween
TenantandtheResident,andshall requiretheResidentto provideinformationrequiredforthe
Tenantto meetits reportingrequirementsunderthisLease.Tenantmaynot terminatethe
tenancyorrefuseto renewtheleaseofResidentsexcept(i) jfl thereasonablejudgmentofthe
Tenantfor seriousorrepeatedviolation ofthetermsandconditionsof theleasefor therental
unit, (ii) for violationsofapplicablefederal,stateor local law, or (iii) forothergoodcause.Any
terminationorrefusalto renew,exceptinganynoticeto quit for nonpaymentofrent,mustbe
precededby not lessthanthirty (30)dayswrittennoticeby theTenantservedon theResident,
whichnoticeshallspecifythegroundsfor terminationorrefusalto renew. A noticeto quit for
nonpaymentofrentmustbeprecededby not lessthanfourteen(14) dayswritten noticeby the
Tenantservedon theResident.

9.5 RecordsandAnnual Report. Tenantcovenantsandagreesto secureandmaintain
on file for inspectionandcopyingbytheTownofActon suchinformation,reportsand
certificationsastheTownof Actonmayreasonablyrequirein writing in orderto ensurethat the
Affordability Commitmentsarebeingcompliedwith. Tenantfurthercovenantsandagreesto
notify theTownofActon in writing if Tenantdiscoversnon-compliancewith anyrestrictions
hereunder.TheTenantrepresents,warrantsandcovenantsthat thedeterminationofwhethera
Householdmeetsthe incomerequirementsset forth hereinshallbemadeby Tenantatthetime of
leasingorrentingarentalunit andthereafteratleastannuallyon thebasisof thethencurrent
incomeof suchHousehold.TheTenantshallmaintainaspartofits recordscopiesofleasesof
therentalunit andall initial andannualincomecertificationsby theHouseholdoccupyingthe
rentalunit. Within ninety (90)daysaftertheendofeachcalendaryear,theTenantshall provide
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to theTownof Actonan annualreport,in aform previouslyapprovedby theTownofActon,
consistingofcertificationsregardingthesize,theaggregateannualandmonthly grossand
AdjustedIncome,headofHouseholdcharacteristics,rentandrental assistanceoftheHouseholds
occupyingtherentalunits (the“Tenant’sAnnualReport”). With respectto anyHouseholdthat
movedinto arentalunit in theprior year,theA.nnualReportshallalsoincludetheforegoing
certificationsfor suchHouseholdatthe timeof its initial occupancyofany rentalunit. The
AnnualReportshallcontainsuchsupportingdocumentationastheTownofActon shall
reasonablyrequire. In additionto theforegoing,theTenantshallkeepsuchadditionalrecords
andprepareandsubmitto theTown ofActonsuchadditionalreportsas theTownof Actonmay
deemnecessaryto ensurecompliancewith therequirementsofthis LeaseandtheHOME
Program(if applicable).

9.6 RentalUnit Standards.TheTenantcovenants,agreesandwarrantsthat the
residentialrentalunitsat all times shallbe suitablefor occupancyandin compliancewith all
local health,safetyandbuildingcodes. TheTownofActon shallhavetheright to enterthe
Premisesuponreasonablenoticeandatreasonabletimesto inspectthesameandto verify
compliancewith theaforesaidcodes.

9.7 PublicSafetyScreening.In light ofthe locationof apublic schoolin relative
closeproximity to thePremises,Tenantwill usebestefforts(to theextentthatany suchefforts
arelegallypermissible)to ensurethat theresidentialrentalunits arenotoccupiedby individuals
whohaveeverbeenconvictedofsexualcrimesor offenses.In conjunctiontherewith,Tenant
will usebestefforts (to theextentthatanysuchefforts arelegallypermissible)to requireeach
applicantfor a leasefor aresidentialrentalunit to certify thatheor she(or anymemberofthe
applicant’sintendedHousehold[asdefinedin Section9.2below]) hasneverbeenconvictedofa
sexualcrime oroffense. In addition,Tenantshallreviewall public records(to theextentlegally
permissible)to ascertainthetruthfulnessof anycertificationdeliveredby anapplicantunderthis
Section9.7.

ARTICLE 10

DAMAGE OR DESTRUCTION

Tenantshall give promptwritten noticeto theTownof Acton aftertheoccurrenceof anyfire,
earthquake,actofGodorothercasualtyto or in connectionwith thePremises.If thewholeor
anypartofthePremisesbe damagedor destroyedby any causewhatsoever,whetherinsuredor
uninsured,at anytimeduringtheTermof this Lease,Tenantwill, irrespectiveofinsurance
proceeds,promptlycommenceto replaceorrepairtheportionofthePremisesthat is damagedor
destroyed,andcompletesuchrepairand/orrestorationwith duediligenceandatits solecostand
expense,with suchchanges,alterationsormodificationsasarereasonablydeterminedby Tenant
so long assuchchanges,alterationsor modifications(a) do not diminishtheoverall utility for the
PermittedUses,and(b)complywith theaestheticrequirementscontainedin theRFP. The
partiesrecognizethat suchdamageordestructionmayrequireemergencyreplacementor repair.
Tenantwill beentitledto all insuranceproceedsin orderto effect suchreplacement,
modificationsoralterations.However,if (i) Tenantreasonablydeterminesthatreplacementand
repairofthePremisesis not in furtheranceof thePermittedUsesor that thecontinuedoperation
ofthePremisesaftersuchreplacementandrepairin substantiallythesamemannerasconducted
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prior to thedamageordestructionwill notbeeconomicandfeasible,and(ii) thedamageto or
destructionof thePremiseswascoveredby suchpropertyinsuranceasmaybe requiredpursuant
to Article 7 hereoforby insuranceotherwisecarriedby Tenant,and(iii) upontheTownof
Acton’srequest,Tenantdemolishesanydestroyedbuildingsandsecuresany damagedbuildings,
in eachcaseto asafeconditionreasonablysatisfactoryto theTownofActonandin compliance
with LegalRequirements,thenTenantmayelect,within onehundredeighty(180)daysafterthe
dateof suchcasualty,not to repairor replacetheportionofthePremisesdamagedandmay
terminatethisLeasebygiving noticeto theTownofActon(the“CasualtyTermination
Notice”). After deliveryoftheCasualtyTerminationNoticeto theTownofActon, (i) Tenant
will vacatethePremisesassoonasreasonablypossible;and(ii) assignto theTownofActonall
of its right, title andinterestin andto anyandall insuranceproceedsrelatedto suchcasualty.
Tenant’sobligationspursuantto Sectiont0.1(iii) shallsurvivetheterminationof theLease.

ARTICLE 11

TAKING

11.1 Award. In theeventthat thePremises,or anypart thereof;shallbetakenin
condemnationproceedingsorby exerciseof anyright ofeminentdomainorby agreement
betweentheTownofActon andTenantandthoseauthorizedto exercisesuchright (any such
mattersbeinghereinreferredasa“Taking”), theTownofActonandTenantshallhavetheright
to participatein anyTakingproceedingsoragreementfor thepurposeof protectingtheirinterests
hereunder.Eachpartysoparticipatingshall payits ownexpensestherein.

11.2 Termination.

(a) If at anytimeduring theTermof this LeasethereshallbeaTakingofthe
wholeor substantiallyall ofthePremises,this Leaseshall terminateandexpireon theearlierof
(i) thedateuponwhichthecondemningauthoritytakespossessionoftherealestatesubjectto
theTaking; or(ii) thedatetitle to therealestateis vestedin thecondemningauthority. Rent
hereundershallbepaidto thedateof suchTaking. Forthepurposeofthis Article,
“substantially all of thePremises”shall bedeemedto havebeentakenif theuntakenpartof the
Premisesshallbeinsufficient for therestorationof theImprovementssuchas to allow the
economicandfeasibleoperationthereofby Tenant. Tenant’sinterestin any Takingawardwill
equalthevalueto TenantoftheremainingTermof this Lease,thevalueto Tenantoftheuseand
enjoymentof theImprovementsminustheexpectedcostto removethesame,andTenant’s
relocationexpensesinsofarasrelocationexpensesarepaidby theTakingauthority(collectively,
the“Tenant’sShare”). TheTownofActon’s interestin any takingby Condemnationwill equal
thevalueofits fee interestplus theremaininginterestin theImprovements(the“Town of
Acton’sShare”). All awardsfrom theTakingwill be dividedbetweenTenantandtheTownof
Acton in theproportionthat Tenant’sSharebearsto theTownofActon’s Share.
Notwithstandingtheforegoing,however,theTownofActon shall notsharein anyTakingaward
with respectto theImprovementsunlessanduntil theunpaidbalanceofthePermitted
InstitutionalMortgage(asdefinedin Section13.2 below) on thePremises,if any, is paidin full,
all suchTakingproceedsbeingusedfirst to payoff anddischargesuchPermittedInstitutional
Mortgage.
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(b) Tenant’sObligationsSurvive. No suchterminationof thisLeaseunder
thisArticle 11 shall releaseTenantfrom any obligationhereunderfor Rentaccruedorpayable
for or duringanyperiodprior to theeffectivedateof suchtermination,andanyprepaidrentand
insurancepremiumsbeyondtheeffectivedateofsuchterminationshall beadjusted.

11.3 InsubstantialTaking. If aportionofthePremisesis takenandSection11.2 does
not apply,thenthis Leasewill automaticallyterminateon thedateoftheTakingonly asto the
portionofthePremisesTakenandthis Leasewill continuein full forceandeffectwith respectto
theremainingportionof thePremiseswith BaseRentproportionatelyreduced.In suchevent,
anypartialTakingawardshall bepaidfirst to theTenantin an amountequalto thegreaterof(i)
theunamortizedcostof anyImprovementsconstructedby Tenanton theportionofthePremises
subjectto theTaking;or (ii) theamountnecessaryto dischargeor, if suchamountis insufficient,
to reduceanyPermittedInstitutionalMortgage. Thebalance,if any,oftheTakingawardshall
bepaidto theTownofActon.

11.4 TemporaryTaking. If thewholeoranypartofthePremisesshallbethesubject
of atemporaryTakingofninety(90)daysor less,this Leaseshallremainin full force, including,
withoutlimitation, theTermhereofandTenant’sobligationto payRenthereunder,andTenant
shall be entitledto receivetheentiretyof anyawardsomadefor theperiodofthetemporary
Takingwhich is within theTerm.

ARTICLE 12

ENVIRONMENTAL

12.1 EnvironmentalLawsDefined. “Environmental Laws” means,collectively,any
federal,state,or local law, ruleorregulation(whethernowexistingorhereafterenactedor
promulgated,astheymaybe amendedfrom timeto time) pertainingto environmental
regulations,contamination,clean-upordisclosures,andanyjudicial oradministrative
interpretationthereof,includinganyjudicial or administrativeordersorjudgments,including,
without limitation, theComprehensiveEnvironmentalResponse,CompensationandLiability
Act of 1980,42 U.S.C. ~ 9601 et~g. (“CERCLA”); theResourceConservationandRecovery
Act, 42 U.S.C.§~6901 et~q. (“RCRA”); theCleanWaterAct, 33 U.S.C.§~1251 ç~~q.; the
CleanAir Act, 42 U.S.C.§~7401ç~~.; theSuperfundAmendmentsandReauthorizationAct
of 1986,42U.S.C.§~9601et~q.(“SARA”); theToxic SubstancesControlAct, 15 U.S.C.§~
2601~ ~q. (“TSCA”); theHazardousMaterialsTransportationAct, 49 U.S.C.Appx. §~1801
et~q.;theMassachusettsHazardousWasteManagementAct, Mass,Gen.L. c. 21C§~1 ~
theMassachusettsOil andHazardousMaterialReleasePreventionandResponseAct,
Mass.Gen.L.c. 21E§~I ~ ~.; theMassachusettsToxicUseReductionAct, Mass.Gen.L.c.
211§~I et~g.; theUndergroundStorageTankPetroleumProductCleanupFund,Mass.Gen.L.
c. 21J§~1 ~ ~.; orany otherapplicablefederalor statestatuteor city or countyordinance
regulatingthegeneration,storage,containmentordisposalof anyHazardousMaterial (as
definedin Section12.4below) orprovidingfor theprotection,preservationorenhancementof
thenaturalenvironment,any rulesorregulationspromulgatedpursuantto anyoftheforegoing
statutesorordinances,includingbut not limited to lawsrelatingto groundwaterandsurface
waterpollution,air pollution, transportation,storageanddisposalofoil andhazardouswastes,
substancesandmaterials,stormwaterdrainage,andundergroundandabovegroundstorage
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tanks;andanyamendments,modificationsorsupplementsofany suchstatutes,ordinances,rules
andregulations.

12.2 Tenant’sEnvironmentalRepresentations,WarrantiesandCovenants.Tenant
herebyrepresents,warrantsandcovenantsasfollows:

(a) Exceptasmaybepermittedby andonly in accordancewith
EnvironmentalLaws,Tenantshallnot allow anyHazardousMaterials(asdefinedin Section12~4
below) to existorbestored,located,discharged,possessed,managed,processed,orotherwise
handledon thePremises,andshall strictly complywith all EnvironmentalLawsaffectingthe
Premises.Without limiting thegeneralityoftheforegoing,Tenantis not, andwill notbecome,
involvedin operationsatthePremisesinvolvingHazardousMaterials,exceptasexpressly
permittedby Legal Requirements.

(b) No activity shallbeundertakenon thePremisesby Tenantwhich would
cause(i) thePremisesto be consideredahazardouswastetreatment,storageor disposalfacility
asdefinedunderanyEnvironmentalLaws; (ii) areleaseor threatenedreleaseofHazardous
Materialsintoanywatercourse,surfaceorsubsurfacewateror wetlands,or thedischargeinto the
atmosphereofany HazardousMaterialsin eachcaserequiringapermitunderanyEnvironmental
Lawsandfor whichno suchpermit hasbeenissued.

(c) Tenantshall,with all duediligence,atits owncostandexpenseandin
accordancewith EnvironmentalLaws(andin all eventsin amaimerreasonablysatisfactoryto
theTownofActon), takeall actions(to theextentandat thetime or from time to time) asshall
benecessaryorappropriatefor theremediationof all releasesofHazardousMaterialsator from
thePremisesincludingall removal,containmentandremedialactions. Tenantshallpayorcause
to bepaidatno expenseto theTownof Acton all clean-up,administrative,andenforcement
costsof applicablegovernmentagenciesorthepartiesprotectedby suchEnvironmentalLaws
whichmaybeassertedagainstthePremises.

(d) Tenant,uponexecutionofthisLease,shallfurnishtheTownofActon
with acopyof anyMaterialSafetyDataSheetsandanyupdatestheretoor anylist ofsubstances
listedon theso-calledMassachusettsSubstanceList, establishedpursuantto Mass.Gen.L.
c. 11 iF which Tenantis requiredto prepare,file ormaintainpursuantto saidchapterfor any
substancesusedorstoredon thePremises.If saidMaterialSafetyDataSheetsorlists shouldbe
changedor updatedduring theTermof this Lease,Tenantshallpromptly furnishacopyofsuch
updatedor changedMaterialSafetyDataSheetsor list to theTownofActon.

12.3 TheTownofActon’sEnvironmentalRepresentations,WarrantiesandCovenants.
TheTownofActonherebyrepresents,warrantsandcovenantsasfollows:

(a) Exceptfor ExistingContamination(hereinafterdefined),neithertheTown
ofActonnor, to theTown ofActon’ s knowledge,thePremises(i) hasreceivednoticeof any
privateor governmentallien orjudicial oradministrativenotice,orderor actionrelatingto
HazardousMaterialsorenvironmentalliabilities orviolationswith respectto thePremises,or(ii)
is in, orwith any applicablenoticeor lapseof time, orfailure to takecertaincurativeor remedial
actions,will be in, eitherdirect orindirectviolationof anyEnvironmentalLaws. Forpurposes
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hereof,‘~ExistingContamination”shallmeanany andall pollutionor contaminationcausedby
anyHazardousMaterial that previouslyexistedorexistsin, orwasreleasedonto thePremisesas
oftheCommencementDate,thetypesandquantitiesofwhich havebeendisclosedin the
environmentalassessmentreportsdescribedin Exhibit E.

(b) No activity shall beundertakenon thePremisesby theTownofActon
whichwould cause(i) thePremisesto be consideredahazardouswastetreatment,storageor
disposalfacility asdefinedunderanyEnvironmentalLaws; (ii) areleaseor threatenedreleaseof
HazardousMaterialsinto anywatercourse,surfaceor subsurfacewaterorwetlands,or the
dischargeinto theatmosphereofanyHazardousMaterialsin eachcaserequiringapermitunder
anyEnvironmentalLawsandforwhichno suchpermit hasbeenissued.

12.4 HazardousMaterialsDefined. Forpurposesofthis Lease,“Hazardous
Materials”shallmean,but shallnotbe limited to, anyoil, petroleumproductandanyhazardous
ortoxic wasteor substance,any substancewhichbecauseofits quantitativeconcentration,
chemical,radioactive,flammable,explosive,infectiousorothercharacteristics,constitutesor
mayreasonablybe expectedto constituteorcontributeto adangerorhazardto publichealth,
safetyorwelfareor to theenvironment,includingwithout limitation anyasbestos(whetheror
not friable) andany asbestos-containingmaterials,leadpaint, wasteoils, solventsand
chlorinatedoils, polychlorinatedbiphenyls(PCBs),toxicmetals,explosives,reactivemetalsand
compounds,pesticides,herbicides,radongas,ureaformaldehydefoaminsulationandchemical,
biologicalandradioactivewastes,oranyothersimilarmaterialswhich areincludedunderor
regulatedby anyEnvironmentalLaw.

12.5 Notices.

(a) TenantshallprovidetheTownofActon with copiesofanynoticesof
releasesofHazardousMaterialswhich aregivenby oronbehalfofTenantto anyfederal,state
or local agenciesor authoritieswith respectto thePremises.Suchcopiesshall besentto the
TownofActon concurrentlywith mailing ordeliveryto thegovernmentalagenciesor
authorities.Tenantalsoshall providetheTownofActonwith copiesofanynoticesof
responsibilityoranyothernoticesreceivedbyoron behalfof Tenantfrom any suchagenciesor
authoritiesconcerninganynon-compliancewith EnvironmentalLawson oraboutthePremises,
includingbutnot limited to noticesregardingHazardousMaterialsor substanceslocatedon or
aboutthePremises.In addition,in connectionwith anylitigation or threatof litigation affecting
thePremises,Tenantshalldeliverto theTownof Acton anydocumentationorrecordsasthe
TownofActonmayreasonablyrequestandwhich arein Tenant’spossessionandmaybe
lawfully deliveredto theTownofActon, andtheTownof Actori shall deliverto Tenantany
documentationorrecordsasTenantmayreasonablyrequestandwhicharein theTown of
Acton’spossessionandmaybe lawfully deliveredto Tenant.

(b) Tenantor theTownof Actonshall immediatelynotify theotherpartyin
writing shouldTenantor theTownofActon becomeawareof(iii) anyreleaseor threatened
releaseofHazardousMaterialsor theoccurrenceofany otherenvironmentalproblemor liability
with respectto thePremisesor anyrealpropertyadjoiningor in thevicinity ofthePremisesor
suchotherpropertywhichcouldsubjecttheTownofActon, Tenantor thePremisesto aClaim
underanyEnvironmentalLawsor to anyrestrictionin ownership,occupancy,transferabilityor
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useofthePremisesunderanyEnvironmentalLaws; (iv) any lien filed, actiontakenor notice
givenofthenaturedescribedin Sections12.2(b)or 12.3(b)above;(v) anynoticegiven to Tenant
from anyoccupantofthePremisesoranynoticefrom anygovernmentalauthoritywith respect
to anyreleaseorthreatenedreleaseofHazardousMaterials;or (vi) thecommencementofany
litigation oranyinformationrelatingto any threatof litigationrelatingto any alleged
unauthorizedreleaseof anyHazardousMaterialsorotherenvironmentalcontamination,liability
orproblemwith respectto orarisingoutof or in connectionwith thePremises.

12.6 EnvironmentalIndemnity. Tenantherebypresently,unconditionally,irrevocably
andabsolutelyagreesto pay, indemni~’,defendwith counselacceptableto theTown of Acton
andsaveharmlesstheTownofActon Partiesfor, from andagainstanyandall Claims
(including,without limitationattorneys’andexperts’feesandexpenses,clean-upcosts,waste
disposalcostsandthosecosts,expenses,penaltiesandfineswithin themeaningofCERCLA), of
anykind ornaturewhatsoeverwhichmayat anytimebe imposedupon, incurredby or asserted
or awardedagainstanyoftheTownof ActonPartiesandarisingfrom anyviolationor alleged
violationofEnvironmentalLaws,environmentalproblemorotherenvironmentalmatter
describedherein,relatingto thePremisesoccurringduringtheLeaseTerm(includingany
holdoverorextensionthereof),orasa consequenceof anyofTenant’sortheTownofActon’s
interestin or operationofthePremises,including,without limitation, mattersarisingout ofany
breachofTenant’scovenants,representationsandwarrantiesoccurringduringtheLeaseTerm
(includinganyholdoverorextensionthereof). Tenantdoesfurtheragreeandcovenantthat
exceptasotherwisesetforth in thisLease,noneoftheTownofActonPartiesshallassumeany
liability orobligationfor loss,damage,fmes,penalties,claimsorduty to cleanup ordisposeof
HazardousMaterials,orotherwastesormaterialson orrelatingto thePremisesregardlessofany
inspectionsorotheractionsmadeor takenby theTownof Actonon suchpropertyorasaresult
ofanyre-entryby theTownofActon ontothePremisesorotherwise.All warranties,
representationsandobligationssetforth hereinshallbedeemedto becontinuingandshall
surviveterminationofthis Lease.In addition,thecovenantsandindemnitiesofTenant
containedhereinshallsurviveanyexerciseofany remedyby theTownofActonunderthe
Lease. Tenantagreesthattheindemnificationgrantedhereinmaybeenforcedby any ofthe
TownofActonParties;provided,however,thatnothingcontainedhereinshallpreventtheTown
ofActon from exercisinganyotherrights undertheLease.

12.7 Survival. Theagreements,representationsandwarrantiesofthe Town ofActon
andTenantrespectivelyin this Article 12 shallsurvivetheexpirationorearlierterminationof
this Lease.

ARTICLE 13

TRANSFEROFTENANT’S INTEREST

13.1 Assignmentby Tenant.Tenantwill not assign,transferor otherwisedisposeof
this Leaseoranyinterestin. thisLeaseorsubletorpermit anyotherperson(otherthanPermitted
Sublesseesasdefinedin Section13.2 below) to occupyorusethePremisesor anyportion
thereofwithouttheprior written consentoftheTownofActon,which consentshallnotbe
unreasonablywithheld,delayedorconditioned,providedsuchassigneeor transfereeshall (i)
haveagoodreputationin thecommunity,(ii) useandoperatethePremisesforthePermitted
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Uses,(iii) havesubstantialandsuccessfulexperiencein operatingaffordablerentalhousing
facilities that aresimilar in sizeandnatureto thePremises,and(iv) haveafinancialcondition
andcreditworthinessreasonablyadequateto enablesuchassigneeor transfereeto meetthe
obligationoftheTenantunderthis Leasefor theremainderoftheTerm. Theforegoing
prohibitionon transfersshall includeany reorganization,dissolutionormergerofTenantor its
generalpartner(if Tenantis apartnership)ormanagingmember(if Tenantis a limited liability
company),whetherby operationof law orotherwise,theadmissionofany newgeneralpartner
(if Tenantis apartnership)ormanagingmember(if Tenantis a limited liability company),orthe
withdrawalofits currentgeneralpartner(if Tenantis apartnership)ormanagingmember(if
Tenantis a limited liability company),a transferoftenpercent(10%)ormoreoftheownership
interestsin Tenantor its generalpartner(if Tenantis apartnership)or managingmember(if
Tenantis a limited liability company)or anysimilar transaction.TheTownofActon’s consent
to an assignment,transfer,dispositionor sublettingin anyoneinstancewill notwaive the
requirementofits consentto any subsequentassignment,transfer,disposition,orsubletting.

13.2 PermittedSubletting. Tenantmayenterinto anysublease,licenseagreementor
otheragreementcreatingrightsofoccupancyforthirdpartiesin theresidentialrentalunits, in
wholeor in part (‘PermittedSubleases”andeachtenantthereunder,a“PermittedSublessee”),
providedthat (a) thePermittedSubleasesdo notviolatetheAffordability Commitments,(b) the
termofany PermittedSubleaseshall endpriorto theexpirationoftheTerm, and(c) upon
expirationof theTermor theearlierterminationofthis Leaseasprovidedherein,all ofTenant’s
right, title andinterestaslessorunderanyPermittedSubleasesin. effecton thedateof such
expirationor earlierterminationshall automaticallybeassignedto theTownofActon andthe
TownofActon shall automaticallybe deemed,withouttheneedfor any instrumentoftransferor
assignment,to haveassumedall ofTenant’sobligationsundersuchPermittedSubleases.

13.3 LeaseholdMortgages.

(a) InstitutionalMortgages.Notwithstandinganythingto thecontrary
containedin this Lease,Tenantmay,uponprior writtennoticeto theTownofActon,from time
to time, encumber,hypothecateormortgageits interestin thePremiseswith oneormore
mortgages,assignmentsof leaseholdinterestoranyothersecurityinstrumentsin favorofan
institutionallenderor lendersaspartialsecurityfor a loanor loans(a“Permitted Institutional
Mortgage”andtheholderof suchPermittedInstitutionalMortgage,a ‘PermittedInstitutional
Mortgagee”). EachsuchPermittedInstitutionalMortgageshallbeexpresslysubjectto theterms
andconditionsofthis Lease.Tenantshallpromptlydeliverto theTownofActon a truecopyof
thePermittedInstitutionalMortgageandany assignmentthereof. Tenantshall notify theTown
of Actonoftheaddressof thePermittedInstitutionalMortgageeto whichnoticesmaybesent.
TheTownofActon andTenantherebyagreethatthereshall beno cancellation,surrenderor any
modificationofthis Leasethatwould adverselyaffect suchPermittedInstitutionalMortgagee’s
rightshereunderwithouttheprior consentin writing ofthePermittedInstitutionalMortgagee.

(b) PermittedInstitutionalMortgagesnotAssignment.Forthepurposeofthis
Article 13, themakingofaPermittedInstitutionalMortgageshallnotbe deemedto constitutean
assignmentortransferofthis Lease,nor shall any PermittedInstitutionalMortgagee,assuch,be
deemedan assigneeor transfereeof this Leaseor oftheleaseholdestateherebycreatedso asto
requiresuchPermittedInstitutionalMortgagee,assuch,to assumetheperformanceof anyofthe
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terms,covenantsorconditionson thepartofTenantto beperformedhereunder;but the
purchaserat anysaleoftheleaseholdinterestcreatedbythis Leasein anyproceedingsfor the
foreclosureof anyPermittedInstitutionalMortgage,or theassigneeor transfereeof such
leaseholdinterestunderanyinstrumentofassignmentor transferin lieu oftheforeclosureof any
PermittedInstitutionalMortgage,shallbe deemedto be anassigneeortransferee(without
requiringtheconsentof theTownofActonpursuantto Section13.1 above)andshall bedeemed
to haveassumedtheperformanceof all oftheterms,covenantsandconditionsonthepartof
Tenantto be performedhereunderfrom andafterthedateof suchpurchaseandassignment,and
shall executeawritteninstrumentassumingTenant’sobligationshereunderpromptly upon
requestby theTownofActon.

(c) PermittedInstitutionalMortgageeCureRights. In theeventofanydefault
in thepaymentofmoney,PermittedInstitutionalMortgagee,withoutbeingunderanyobligation
to do so,shallhavetheright to curesuchmonetarydefaultwithin ninety (90)daysafterthe
giving ofnoticeto it bytheTownof Acton. In thecaseofany defaultby theTenantotherthan
in thepaymentof moneyhereunder,theTownofActonwill takeno actionpursuantto Article 14
hereunderby reasonof anysuchdefaultwithout first giving to thePermittedInstitutional
Mortgageenoticethereofsimultaneouslywithnoticegiven to Tenant,andtheright,butnot the
obligation,for aperiodof onehundredtwenty(120)daysafternoticeof suchTenantdefault, to
curesuchdefault,or, if suchdefaultcannotreasonablybecuredwithin suchonehundredand
twenty(120)days,suchlongerperiodasis requiredto curesuchdefault,includingsuchperiod
oftimeasmayreasonablyberequiredfor PermittedInstitutionalMortgageeto obtainpossession
ofthePremisesortitle to theTenant’sleaseholdestatecreatedhereby,provided,that the
PermittedInstitutionalMortgageeshallhavecommencedcureorappropriatemeasuresto obtain
possessionofthePremisesor title to theTenant’sleaseholdestatecreatedhereby,within such
onehundredandtwenty(120) dayperiodandthereaftercontinuesdiligently to effectsuchcure,
orobtainsuchpossessionor title. ThePermittedInstitutionalMortgageeshallnotberequiredto
continuesuchforeclosureproceedingsif thedefaultshall be curedby Tenant;provided,further,
thatnothinghereinshallprecludetheTownofActon from exercisinganyrightsor remedies
underthis Leasewith respectto anyotherdefaultby Tenantduring anyperiodofsuch
forbearance,providedtheexerciseofsuchrights or remediesaresubjectto the samecurerights
ofthePermittedInstitutionalMortgageeassetforth herein. Upontheexpirationofany
applicablecureperiod,theTownofActon shallnotify thePermittedInstitutionalMortgagee
whetherornotTenanthaseffectuatedacurewithin saidcureperiod. Theprovisionsof this
Section13.3(c)areconditionedon thefollowing provisions:

(i) Acquisitionof Possession.ThePermittedInstitutionalMortgagee
shall,within sixty (60) daysafternoticeof suchTenantnon-monetarydefault,notify theTown
ofActon of its electionto proceedwith duediligencepromptlyto acquirepossessionofthe
Premisesor to foreclosethePermittedInstitutionalMortgageor otherwiseto. obtainownershipof
Tenant’sinterestin this Lease.Suchnotice from thePermittedInstitutionalMortgageeshallbe
accompaniedby an instrumentin writing whereinsuchPermittedInstitutionalMortgageeagrees
that:

A during theperiodthat suchPermittedMortgageeshall bein
possessionof thePremisesandso long asit remainsin possessionand/orduringthependencyof
anysuchforeclosureorotherproceedingsanduntil the interestofTenantin thisLeaseshall
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terminateor suchproceedingshallbe discontinued,it will payor causeto bepaidto theTownof
Actonall sumsfrom timeto time becomingduehereunderduringsuchperiod;and

B if deliveryofpossessionofthePremisesshallbemadeto such
PermittedInstitutionalMortgagee,whethervoluntarilyorpursuantto anyforeclosureor other
proceedingsorotherwise,suchPermittedInstitutionalMortgageeshall,promptly following such
deliveryofpossession,performall thecovenantsandagreementsthereafterarisingandherein
containedon Tenant’spartto beperformed(including,butnot limited to theAffordability
CommitmentsandthepaymentofRentandAdditionalRent)exceptsuchcovenantsand
agreementswhichcannotwith theexerciseofduediligencebeperformedby suchPermitted
InstitutionalMortgagee.Nothingin this subelause(B) shall beconstruedto requiresuch
PermittedInstitutionalMortgageeto performany oftheTenant’sobligationshereunderaccruing
aftersuchPermittedInstitutionalMortgageeceasesto be in possession.

(d) Additional Rightsof PermittedInstitutionalMortgageeandTownof
Acton’s Covenants.In additionto thematterssetforth above,theTownofActonagrees,for so
longasaPermittedInstitutionalMortgageis outstanding,asfollows:

(i) Notwithstandinganythingto thecontrarycontainedin this Lease,
in theeventthat theTown ofActonwould otherwisehavetheright to terminatethis Leaseby
reasonof anyEventofDefaultby Tenantwhichcannotbe curedby aPermittedInstitutional
Mortgagee,(e.g.,an EventofDefaultunderSection14.2(e)below),or if aPermittedInstitutional
Mortgagee,its successorsorassignsshall acquireTenant’sinterestin this Lease,theTownof
Actonwill enterinto an amendmentorotheragreementnamingthePermittedInstitutional
Mortgageeorits nomineeasTenanthereunderfor theremainderoftheTermeffectiveasofthe
dateofsuchtermination,uponthesameterms,provisions,covenants,andagreementsasherein
contained,providedthePermittedInstitutionalMortgageeor its nomineeshallmakewritten
requestupontheTownofActon for suchamendmentorotheragreementwithin sixty(60)days
afterthelaterof (a) thedateofsuchterminationor acquisition,or (b) dateofreceiptofnoticeof
thetermination;

(ii) TheTownofActon andTenantshallnot (i) consentto any action
takenor to be taken,theresultofwhichwould diminishor impair thepriority ofaPermitted
InstitutionalMortgage;or (ii) subordinateorconsentto thesubordinationofthis Leaseto any
subsequent,underlyingleaseormortgage.If thisLeaseis rejectedor disaffirmedbytheTownof
ActonorTenantpursuantto anybankruptcy,insolvency,reorganization,moratoriumorsimilar
law, theTownofActonshall offer thePermittedInstitutionalMortgageeanewleaseuponthe
sametermsandconditionswithin ten (10) daysafterthedateofsuchrejection;and

(iii) Thefeetitle to thePremisesandtheleaseholdestateofTenant
thereinshall not mergebut shallremainseparateanddistinctnotwithstandingtheacquisitionof
saidfeetitle by theTown ofActon,Tenant,orany third partyby purchaseorotherwise.
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ARTICLE 14

TERMINATION AND DEFAULT

14.1 EventsofDefault. Eachof thefollowing eventsshallbe deemedan “Event of

Default” hereunder:
(a) If Tenantshallfail to pay,as andwhendue,anypaymentof Rentorother

sumspayableunderthis Lease,andsuchfailure shallcontinuefor aperiodofsixty (60)days
afternoticefrom theTownofActon to Tenant;

(b) If Tenant shall fail to complywith theprovisions ofSection8.2hereof
with respectto PermittedUsesof thePremisesorSection9.2hereofwith respectto Resident
SelectionandAffordability Commitments;

(c) If Tenantshall fail to maintainanyinsurancerequiredto bemaintainedby
Tenanthereunder;

(d) If Tenantshall fail to performorcomplywith anyotheroftheagreements,
terms,covenantsorconditionsin thisLease,otherthanthosereferredto in Subsections(a) - (c)
ofthis Section14.1,for a period ofninety (90) days after notice from the Town ofActon to
Tenantspecifyingtheitemsin default,or in thecaseofadefaultoracontingencywhichcannot
with duediligencebecuredwithin suchninety (90)day period,within suchadditionaltime
reasonablynecessaryprovidedTenantcommencesto curethesamewithin such90-dayperiod
andthereafterprosecutesthecuringofsuchdefaultwith diligence;

(e) If Tenantshall initiate theappointmentofareceiverto takepossessionof
all oranyportionofthePremisesorTenant’sleaseholdestatefor whateverreason,orTenant
shallmakeanassignmentfor thebenefitof creditors,orTenantshallinitiate voluntary
proceedingsunderanybankruptcyor insolvencylaw or law for thereliefofdebtors;or if there
shallbe initiated againstTenantanysuchproceedingswhich arenot dismissedorstayedon
appealor otherwisewithin ninety(90) days,or if, within ninety(90)daysaftertheexpirationof
anysuchstay,suchappointmentshallnotbe vacatedorstayedon appeal;

(f) If TenantvacatesorabandonsthePremisesfor aperiodofmorethan
forty-five (45) consecutivedays;provided,however,thatTenantshallnot be deemedto have
vacatedorabandonedthePremiseswith respectto anyperiodduringwith all orportionsofthe
Premisesmaybe vacantasaresultoforin connectionwith work beingdoneto repairor restore
thePremisesin accordancewith Article 11 hereoffollowing acasualtyorpartialTakingor to
renovateandimprovethePremises,providedthat in anysuchcaseTenantshall prosecutesuch
work to completionasdiligently andpromptly aspracticable;

(g) If this Leaseor thePremisesoranypartofthePremisesaretakenupon
executionorby otherprocessoflaw directedagainstTenant,or aretakenuponor subjectedto
anyattachmentby anycreditorofTenantor claimantagainstTenant,andsuchattachmentis not
dischargedwithin onehundredtwenty(120)daysafterits levy, orsuchfurthertime astheTown
ofActomi mayin its discretionallow in theeventtheTenantis vigorouslyandin good faith
contestingtheattachment;and
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(h) Tenantmakesany assignmentin violationofthis Lease.

14.2 Remedies.UponanEventofDefault,theTownofActonatanytime thereafter
maygivewrittennoticeto TenantspecifyingsuchEventor EventsofDefaultandstatingthat
thisLeaseandtheTermherebydemisedshallexpireandterminateon thedatespecifiedin such
notice,whichshallbeatleastninety (90)daysafterthegiving ofsuchnotice. Uponthedate
specifiedin suchnotice,this LeaseandtheTermherebydemisedandall rights ofTenantunder
thisLeaseshall expireandterminate(unlessprior to thedatespecifiedfor terminationtheEvent
orEventsofDefaultshallhavebeencured,in which casethisLeaseshallremainin full force
andeffect), andTenantshallremainliable ashereinafterprovidedandall Improvementsshall
becomethepropertyoftheTownofActonwithout thenecessityofanydeedorconveyancefrom
Tenantto theTownof Acton. Tenantagreesuponrequestof theTownof Actonto immediately
executeanddeliverto theTownofActonanydeeds,releasesorotherdocumentsdeemed
necessarybytheTownofActon to evidencethevestingin theTownofActon oftheownership
ofall Improvements.Uponsuchtermination,theTownofActonmayre-enterthePremisesand
dispossessTenantandanyoneclaimingby, throughor underTenantby summaryproceedingsor
otherlawful process.

14.3 TownofActon’s RightTo PerformTenant’sCovenants.

(a) UponanEventofDefault,theTownofActon may,but shallbeunderno
obligationto, curesuchdefault. TheTownofActonmayenteruponthePremises(afterfive (5)
days’ writtennoticeto Tenantexceptin theeventofemergency)for anysuchpurpose,andtake
all suchactionthereon,asmaybenecessary.

(b) TheTownofActonshall notbe liable forinconvenience,annoyance,
disturbanceorotherdamageto Tenantor anyoperatororoccupantthereofby reasonofmaking
suchrepairsortheperformanceofanysuchwork, oron accountofbringingmaterials,tools,
suppliesandequipmentontothePremisesduringthecoursethereof andtheobligationsof
Tenantunderthis Leaseshallnotbe affectedthereby. TheTownofActon shalluse
commerciallyreasonableeffortsto minimize interferencewith ordisruptionofTenantor
Tenant’sbusiness,occupants,operatorsandor lessees.

(c) All reasonablesumssopaidby theTownofActon andall reasonable
costsandexpensesincurredby theTownofActon, includingreasonableattorneys’feesand
expenses,in connectionwith theperformanceofanysuchact,togetherwith interestatthe
DefaultRatefrom thedateofsuchpaymentorincurrencebytheTownofActon ofsuchcostand
expenseuntil thedatepaidin full, shallbepaidby Tenantto theTownofActon, asAdditional
Rent,on demand. If theTownofActonshall exerciseits rights underthis Section14.3 to curea
defaultof Tenant,Tenantshall notberelievedfrom theobligationto makesuchpaymentor
performsuchactin thefuture,andtheTownofActonshall beentitledto exerciseanyremedy
containedin thisLeaseif Tenantshall fail to paysuchobligationto theTownofActon upon
demand.All costsincurredby theTownofActonhereundershall bepresumedto be reasonable
in theabsenceof ashowingofbadfaith, clearerror,or fraud.

14.4 No Waiver. No failureby eithertheTownofActonorTenantto insistupon the
strict performanceofanyagreement,term,covenantor conditionhereoforto exerciseanyright
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orremedyconsequentuponabreachthereof,andno acceptanceof full orpartialRentduringthe
continuanceofanysuchbreach,shall constituteawaiverof anysuchbreachorofsuch
agreement,term,covenantorcondition.No agreement,term,covenantorconditionhereofto be
performedor compliedwith by eithertheTown ofActonor Tenant,andno breachthereof,shall
be waived,alteredor modifiedexceptby awritten instrumentexecutedbytheotherparty. No
waiverby theTownofActon orTenantofanybreachshall affectoralter thisLease,but each
andeveryagreement,term,covenantandconditionhereofshall continuein full forceandeffect
with respectto anyotherthenexistingor subsequentbreachthereof.

14.5 InjunctiveRelief. In theeventof anybreachor threatenedbreachby Tenantor
theTown ofActonofanyoftheagreements,terms,covenantsorconditionscontainedin this
Lease,theTenantor TownofActonshall be entitledto enjoin suchbreachor threatenedbreach
andshallhavetherightto invokeanyright andremedyallowedat law or in equityorby statute
orotherwiseasthoughre-entry,summaryproceedings,andotherremedieswerenotprovidedfor
in thisLease.

14.6 RemediesCumulative. Eachright andremedyprovidedfor in this Leaseshall be
cumulativeandshallbe in additionto everyotherright or remedyprovidedfor in this Leaseor
now orhereafterexistingatlaw or in equityorby statuteorotherwise,andtheexerciseor
beginningoftheexerciseby theTownofActon orTenantofany oneormoreoftherightsor
remediesprovidedfor in this Leaseornoworhereafterexistingatlaw or in equityorby statute
orotherwiseshallnotprecludethesimultaneousor laterexerciseby theparty in questionof any
orall otherrightsorremediesprovidedfor in this Leaseornow or hereafterexistingatlaw or in
equityorby statuteorotherwise.

ARTICLE 15

SURRENDER;HOLD-OVER

15.1 Surrender.

(a) Tenantshallon thelastdayoftheTerm,oruponanyearlierterminationof
thisLease,(i) quit andpeacefullysurrenderanddeliverup thePremises,to thepossessionand
useoftheTownofActonwithoutdelayandin goodorder,conditionandrepair,(ii) removeits
Improvements,and(iii) restorethePremisesto theirpre-existingconditionin accordancewith
Section3.6 above,reasonablewearandtearexcepted,subjectto therightsof aPermitted
InstitutionalMortgageehereunder.ThePremisesshall besurrenderedfreeandclearofall liens
andencumbrancesotherthanthoseexistingat thecommencementoftheTerm,thosepermitted
underthis Leaseorcreatedorsufferedby theTownofActonandshallbe surrenderedwithout
anypaymentby theTownofActonon accountof anyImprovementswhichTenantfails to
removein accordancewith Section3.6hereof. Uponor atany time aftertheexpirationoreariier
terminationofthisLease,theTownof Actonshall have,holdandenjoythePremisesandthe
right to receiveall incomefrom thesame.

(b) Tenantshallremovefrom thePremisesall personalpropertywithin thirty
(30) daysaftertheterminationofthis LeaseandshallrepairatTenant’ssolecostanydamageto
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thePremisescausedby suchremoval,unlesstheTownofActonpermitssuchpropertyto
remain.

15.2 Holdover. If Tenantor anypartyclaimingby, throughorunderTenant,retains
possessionof thePremisesor anypart thereofaftertheexpirationorearlierterminationofthis
Lease,thentheTownof Actonmay,at its option,servewrittennoticeuponTenantthatsuch
holdingoverconstitutes(i) anEventofDefaultundertheLease,or (ii) amonth-to-month
tenancy,uponthetermsandconditionsset forth in this Lease,or(iii) thecreationofatenancy-
at-sufferance,in anycaseuponthetermsandconditionssetforth in this Lease.Tenantshall also
payto theTown ofActonall damagessustainedby theTownof Actonresultingfrom retention
ofpossessionby Tenant. Theprovisionsofthis Section15.2 shall notconstituteawaiverby the
Townof Actonofanyrightofre-entryassetforth in this Lease;nor shall receipt ofany Rentor
anyotheractin apparentaffirmationofthetenancyoperateasawaiverof theTownofActon’s
right to terminatethisLeasefor abreachofany oftheterms,covenants,orobligationshereinon
Tenant’spartto beperformed.

ARTICLE 16

ESTOPPEL CERTIFICATES

TheTown ofActon andTenantpromptly shall executeand deliverto eachotheror to any
PermittedInstitutionalMortgagee,within fifteen (15)businessdaysafterrequest,a certificateas
to matters customarilyrequestedin connectionwith estoppelcertificates,including,without
limitation, whetherornot (i) theLeaseis in full forceandeffect, (ii) theLeasehasbeenmodified
oramendedin anyrespectanddescribingsuchmodificationsoramendments,if any,and (iii)
thereareany existingdefaultsthereunderto theknowledgeofthepartyexecutingthecertificate,
andspecifyingthenatureofsuchdefaults,if any. Any suchcertificatemaybe relieduponby the
TownofActon, Tenant,anyPermittedInstitutionalMortgagee,andanytransfereeorassigneeof
aPermittedInstitutionalMortgagee.

ARTICLE 17

NON-DISCRIMINATION COVENANTS

17.1 Non-Discrimination. With respectto its exerciseof all rights andprivileges
grantedherein,TenantagreesthatTenant,its successorsin interest,sublessees,licensees,
operators,andassignsshall not discriminateagainstanyperson,employee,orapplicantfor
employmentbecauseofrace,color, creed,religion, nationalorigin, age,sex,sexualorientation,
maritalstatus,handicap,veteranstatusor anyotherbasisprohibitedby law in Tenant’suseofthe
Premises,includingthehiring anddischargingof employees,theprovisionoruseof services,
andtheselectionof suppliersandcontractors.

17.2 Non-Compliance.Tenantshalldefend,indemnify andhold theTownofActon
Partiesharmlessfrom andagainstanyandall Claimsofthird personsresultingfrom Tenant’s
non-compliancewith any oftheprovisionsofthis Article 17.
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ARTICLE 18

MISCELLANEOUS

18.1 Amendmentsto Lease. This Leasemaynot be amended,modified, supplemented
or extendedexceptby awritten instrument executedby theTown ofActon andTenant.

18.2 Notices. Any and all notices,demands,requests,submissions,approvals,
consents,disapprovals,objections,offersorothercommunicationsordocumentsrequiredto be
given,deliveredor served,or whichmaybe given,deliveredorserved,underor bythe termsand
provisionsofthis Leaseorpursuantto law orotherwise,shallbein writing andshallbedelivered
by hand, nationally recognizedovernightexpresscommercialservicesuchas“FederalExpress”
(in eithercasewith evidenceofdeliveryorrefusalthereof)orby registeredor certifiedmail,
returnreceiptrequested,addressedif to Tenantto:

KarenFrederick,President
Common Ground DevelopmentCorporation
CIO Community Teamwork Inc.
167 Dutton Street
Lowell, MA 01852

with acopyto:

AttorneyDouglasC. Deschenes
OneBillerica Road
Chelmsford,MA 01824

or to suchotheraddressasTenantmayfrom time to time designateby writtennoticeto theTown
ofActon, or if to theTownof Actonaddressedto:

with acopyto: TownManager
TownHall
427 Main Street
Acton,MA 01720

TownClerk
TownHall
427 Main Street
Acton, MA 01720

orto suchotheraddressastheTownofActonmayfrom time to time designateby writtennotice
to Tenant,or to suchotheragentoragentsasmaybedesignatedin writing by eitherparty. The
earlier of: (i) the dateof delivery by overnightexpresscommercialservice,or (ii) thedateof
deliveryor upon which delivery was refusedas indicatedon the registeredor certified mail
returnreceiptshallbedeemedto bethedatesuchnoticeor othersubmissionwas given.

18.3 Severability. If any termor provisionofthis Leaseor theapplicationthereofto
anypersonorcircumstancesshall, to anyextent,be invalid orunenforceable,theremainderof
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this Lease,or theapplicationofsuchtermorprovisionto personsorcircumstancesotherthan
thoseasto which it is held invalid orunenforceable,shallnotbe affectedthereby,andeachterm
andprovisionofthis Leaseshall bevalid andbe enforcedto thefullest extentpermittedby law.

18.4 WAIVER. THE PARTIESHERETOWAIVE A TRIAL BYIURY OF ANY
AND ALL ISSUES ARISiNG IN ANY ACTION ORPROCEEDINGBETWEEN THEM OR
THEIR SUCCESSORSORASSIGNSUNDERORCONNECTEDWITH THIS LEASE OR
ANY OF ITS PROVISIONS,ANY NEGOTIATIONSIN CONNECTIONTHEREWITH,OR
TENANT’S USEOROCCUPATION OF THE PREMISES.

18.5 quiet Enjoyment. Tenant,uponpayingtheRentandotherchargesherein
providedfor andobservingandkeepingall covenants,agreementsandconditionsofthis Lease
on its partto be kept,shallquietlyhaveandenjoy thePremisesduringtheTermofthis Lease
withouthindranceby anyoneclaimingby, throughorundertheTownofActon,subject,
however,to theexceptions,reservationsandconditionsofthis Leaseandmattersof record. The
foregoingshallnotcreateany liability on thepartoftheTownofActon for any defectsin or
encumbranceson theTownofActon’s title existingasofthedatehereof.

18.6 Integration. Allprior understandingsandagreementsbetweenthepartieswith
respectto this Leasearemergedwithin this Lease,whichalonefully andcompletelysetsforth
theunderstandingoftheparties.

18.7 Bind andInure. Thecovenantsandagreementshereincontainedshallbindand
inureto thebenefitoftheTownof Acton, its successorsandassigns,andTenant,its successors
andassigns.

18.8 NoticeofLease.TheTownofActonandTenantmutuallyagreeto execute
herewith,in triplicate,aNoticeofLeasein recordableformwith respectto thisLease,which
shallberecordedforthwith with theMiddlesexCountySouthDistrictRegistryof Deeds,and
agreeto execute,uponterminationofthisLeaseforwhatevercause,aNoticeofTerminationof
Leasein recordableform for recordingwith saidRegistryofDeeds.

18.9 EnforcementoftheTownof Acton’sLiability. Anythingcontainedin this Lease
to thecontrarynotwithstanding,but withoutlimitation ofTenant’sequitablerights andremedies,
theTownofActon’s liability underthis Leaseshallbe enforceableonly out oftheTownof
Acton’s interestin thePremises;andthereshall be no otherrecourseagainst,or right to seeka
deficiencyjudgmentagainst,theTownofActon, norshall therebeanypersonalliability on the
partoftheTown ofActonoranymemberofits boardofdirectors,oranyofficeror employeeof
theTownofActon, with respectto any obligationsto beperformedhereunder.Without
limitationof the foregoing,theTownofActonshallnotbeliablefor any loss,damageor injury
ofwhateverkind causedby, resultingfrom, or in connectionwith (i) thesupplyor interruptionof
water,gas,electriccurrent,oil orany otherutilities to thePremises,(ii) water,rainor snow
whichmayleakor flow from anystreet,utility line orsubsurfaceareaorfrom anypartofthe
Premises,or (iii) otherleakagefrompipes,appliances,sewerorplumbingworksthereinor from
anyotherplace. In no eventshalltheTownofActon beliableto Tenantfor anyindirect,special
or consequentialorpunitivedamagesor lossofprofitsorbusinessincomearisingout ofor in
connectionwith this Lease.

-36-



18.10 No Merger. Thereshallbe no mergerofthis Leaseorofthe leaseholdestate
herebycreatedwith thefeeestatein thePremisesby reasonofthe fact that theTownofActon
mayacquireorhold, directlyor indirectly,theleaseholdestateherebycreatedor aninterest
hereinor in suchleaseholdestate,unlesstheTownof Acton executesandrecordsaninstrument
affirmativelyelectingotherwise.

18.11 Captions.Exhibits.Gender,Etc. Thecaptionsof this Leasearefor convenience
andreferenceonly andin no waydefine,limit or describethescopeor intentof this Leasenor in
anywayaffectthis Lease.Theexhibitsto thisLeaseareincorporatedinto this Leaseand area
parthereof. Unlessthecontextclearlyrequiresotherwise,thesingularincludestheplural,and
viceversa,andthemasculine,feminine,andneuteradjectivesincludeoneanother.

18.12 TableofContents.TheTableof Contentsproceedingthis Leasebut underthe
samecoveris forthepurposeofconvenienceandreferenceonlyandis not to bedeemedor
construedin anywayaspartofthis Lease,noras supplementaltheretooramendatorythereof.

18.13 MassachusettsLaw Governs. ThisLeaseshall begovernedexclusivelyby, and
construedin accordancewith, the lawsoftheCommonwealthofMassachusetts.

18.14 Time oftheEssence.Time shallbeof theessencehereof.

18.15 ExcavationandShoring. If any excavationshallbemadeor contemplatedtobe
madebyTenantfor buildingor otherpurposesuponpropertyorstreetsadjacentto ornearbythe
Premises,Tenantshalldo orcauseto bedoneall suchworkasmaybenecessaryto preserveany
ofthewalls orstructuresof theImprovementsfrom injury ordamageandto supportthesameby
properfoundations.All suchwork doneby Tenantshall beatTenant’ssolecostandexpense.

18.16 No PartnershiporJoint Venture. Nothingcontainedunderthis Leaseshall be
construedto createapartnershipor joint venturebetweentheTownofActon andTenantor to
maketheTownofActon an associatein any wayofTenantin theconductof Tenant’sbusiness,
norshall theTownofActonbe liable for any debtsincurredby Tenantin theconductof
Tenant’sbusiness,andit is understoodby thepartiesheretothat this relationshipis andatall
times shallremainthatof landlordandtenant.

18.17 TenantRequestfor Consent.Tenantshall reimbursetheTownofActon for its
reasonableattorneys’feesandout-of-pocketexpensesincurredin connectionwith any requestby
Tenantfor theTownofActon’sconsenthereunder,provided,however,that theTown ofActon
shallprovideTenantwith an estimateofsaidfeesandlorexpensesfor Tenant’sreviewand
approvalprior to incurringsuchcosts.

18.18 PrevailingParty. In anylitigation betweenthepartiesarisingout ofthis Lease,or
in connectionwith any otheractionstakenornoticesdeliveredin relationto adefaultby any
party to this Lease,thenon-prevailingpartyshallpayto theprevailingpartytheprevailing
party’s reasonableattorneys’feesandcostsincurredin connectionwith theenforcementofthe
termsofthisLease.
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18.19 Brokers. TheTownofActonandTenanteachwarrantsandrepresentsto the
otherthat it hashadno dealingsornegotiationswith anybrokeror agentin connectionwith this
Lease.Eachagreesto pay,andshall holdtheotherharmlessandindemnifiedfrom andagainst
any andall costs,expenses(including without limitation counselfees)or liability for any
compensation,commissionsandchargesclaimedby anybrokeror agentresultingfrom any such
dealingsbythe indemnifyingpartywith respectto thisLeaseorthenegotiationtherefore.

18.20 CovenantsRunningwith theLand. Tenantintends,declares,andcovenants,on
behalfof itselfandall futureholdersofTenant’sinteresthereunder,that this Leaseandthe
covenantsandrestrictionsset forth in this Leaseregulatingandrestrictingtheuse,occupancy,
andtransferofthePremises(a) shallbeandarecovenantsrunningwith thePremises,
encumberingthePremisesfor thetermofthisLease,bindinguponTenantandTenant’s
successors-in-interest;(b) arenotmerelypersonalcovenantsofTenant;and(c) thebenefitsshall
inureto theTown of Acton.

18.21 EntireAgreement.This Lease,includingall attachedexhibits,containstheentire
agreementbetweentheTownofActon andTenantwith respectto its subjectmatter. Exceptfor
thosewhich arespecificallyset forth in thisLease,no representations,warrantiesoragreements
havebeenmadeby theTownofActonor Tenantto oneanotherwith respectto this Lease,

18.22 No Waiver. Nowaiverofany conditionor agreementin this Leaseby eitherthe
TownofActon orTenantwill imply orconstituteafurtherwaiverby suchpartyofthesameor
anyotherconditionor agreement.No actorthingdonebytheTownofActonor theTownof
Acton’s agentsduringtheTermwill bedeemedanacceptanceofasurrenderofthePremises,
andno agreementto acceptsuchsurrenderwill be valid unlessin writing signedby theTown of
Acton. No paymentby Tenant,norreceiptfrom theTownofActon, ofalesseramountthanthe
Rent,AdditionalRent,or otherchargesorfeesdueasstipulatedin this Leasewill be deemedto
be anythingotherthanapaymenton accountofthesame,andto theearliestdueof thesame. No
endorsementor statementon any check,orany letteraccompanyinganycheckorpaymentas
Rent,will bedeemedan accordandsatisfaction.TheTownof Actonwill acceptsuchcheckfor
paymentwithoutprejudiceto theTownofActon’sright to recoverthebalanceof suchRentor to
pursueanyotherremedyavailableto theTownofActon. If this Leaseis assigned,or if the
Premisesoranypart thereofis subletor occupiedby anyoneotherthanTenantorPermitted
Sublessees,theTownof Actonmaycollectrentfrom theassignee,subtenant,oroccupantand
applythenetamountcollectedto theRentreservedin thisLease.No suchcollectionwill be
deemedawaiverof thecovenantin this Leaseagainstassignmentandsubletting,or the
acceptanceoftheassignee,subtenant,or occupantasTenant,or areleaseofTenantfrom the
completeperformanceby Tenantof its covenantsin this Lease.

18.23 CumulativeRights. Exceptasexpresslylimited by thetermsofthis Lease,all
rights,powersandprivilegesconferredhereundershallbe cumulativeandnotrestrictiveof those
providedatlaw or in equity.

18.24 Counterparts.This Agreementmaybeexecutedin counterpartsandall such
counterpartsshallbe deemedto be originalsand togethershall constitutebut oneandthesame
instrument.
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18.25 Non-Recourse.Notwithstandinganyprovisionhereofto thecontrary,orany
otherexpressor impliedagreementbetweentheparties,oranyactorcourseofconduct
hereunder,theobligationsof thepartiesset forth hereinshall solelybethoseof theentities
namedin thefirst paragraphofthis Lease,andno officer, director,shareholder,generalor
limited partner,member,employeeor agentofany partyheretoor anyPermittedInstitutional
Mortgageeshallhaveanypersonalliability whatsoeverunderthis Lease,it beingunderstoodand
agreedthat theTownofActon shall look solely to theassetsofTenant(or in thecaseof any
PermittedInstitutionalMortgagee,solelyto theinterestofsuchPermittedInstitutional
Mortgageein andto thePremises)for recoursehereunder.Notwithstandinganyprovisionin this
Leaseto thecontrary,in theeventthatanyPermittedInstitutionalMortgageeshallacquiretitle to
orotherwisetakepossessionofthePremises,suchPermittedInstitutionalMortgageeshall have
no obligation,norincuranyliability, beyondsuchPermittedInstitutionalMortgagee’sthen
interest,if any, in thePremisesandtheTownofActonshalllook exclusivelyto suchinterestof
suchPermittedInstitutionalMortgagee,if any, in thePremisesfor thepaymentanddischargeof
any obligationsimposeduponsuchPermittedInstitutionalMortgageehereunderorunderthe
Lease,andsuchPermittedInstitutionalMortgageeis herebyreleasedorrelievedofany other
obligationshereunderandundertheLease.TheTownof Actonagreesthatwith respectto any
moneyjudgmentwhichmaybe obtainedor securedby theTownofActon againstanyPermitted
InstitutionalMortgagee,theTownofActonshall look solelyto theestateor interestownedby
thePermittedInstitutionalMortgageein thePremises,or interestthereinandtheTown ofActon
will not collectorattemptto collectanysuchjudgmentoutofanyotherassetsof suchPermitted
InstitutionalMortgagee.

18.26 IntentandEffect. Thetermsandconditionsofthis Leasehavebeenfreely
acceptedby TenantandtheTownofActon. Theprovisionsandrestrictionscontainedherein
existto furtherthepurposesandgoalsoftheTownofActon setto createandpreservedecent
andaffordablehousingopportunitiesin theTownofActonfor VeryLow IncomeHouseholds
andLow IncomeHouseholdswho areoftendeniedsuchopportunitiesfor lackoffinancial
resources.

[signatureson following pagej
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EXECUTEDasofthedatefirst setforth above.

‘T’r’rr, ‘T’,~V~1T~Tr~r~A f1’T’f~K1

TownofActon

TENANT:

Exhibits

Exhibit A — LegalDescriptionofPremises
ExhibitB — PlotPlanofPremises
Exhibit C — SchematicDesignPlans
Exhibit D — Critical PathTime Schedule
Exhibit E — EnvironmentalReports

Common DevelopmentCorporation
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EXECUTED asofthedatefirst set forth above.

Exhibits

Exhibit A — Legal DescriptionofPremises
Exhibit B — Plot PlanofPremises
Exhibit C — SchematicDesignPlans
Exhibit D — Critical PathTime Schedule
Exhibit E — EnvironmentalReports

TOWN OF ACTON, MASSACHUSETTS
By its Boardof Selectmen

WalterM. Foster,Chairman

F. Dore’ Hunter

LaurenS. Rosenzweig

PeterK. Ashton

AndrewD. Magee

TENANT:

CommonGroundDevelopmentCorporation

By:
Its:

G:\DOCS\ACT\Towne5chool\M\TowneSchoolLease.I 2.12.06(dup2).doc
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